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The Honorable Board of Supervisors
County of Los Angeles
383 Kenneth Hahn Hall of Administration
500 West Temple Street
Los Angeles, CA 90012

MICHAEL D. ANTONOVICH
Fifth District

The Honorable Board of Directors
Los Angeles County Public Works Financing Authority
383 Kenneth Hahn Hall of Administration
500 West Temple Street
Los Angeles, CA 90012

Dear Supervisors:

ISSUANCE AND SALE OF
LOS ANGELES COUNTY PUBLIC WORKS FINANCING AUTHORITY

LEASE REVENUE BONDS (MULTIPLE CAPITAL PROJECTS I)
2010 SERIES A (TAX-EXEMPT) AND 2010 SERIES B (TAXABLE)

(ALL DISTRICTS) (4 VOTES)

SUBJECT

The Chief Executive Officer and Treasurer and Tax Collector are seeking authorization
to issue up to $850 million of lease revenue bonds to finance multiple capital projects in
the areas of health services, public safety and general government. Proceeds from the
sale of the bonds will be utilized to fund approximately $761 million of capital
expenditures (including the redemption of tax-exempt commercial paper notes and
reimbursement of preliminary project expenditures), provide for the payment of costs of
issuance, and establish a debt service reserve fund.

The financing will be structured with a combination of tax-exempt lease revenue bonds,
taxable Build America Bonds, and taxable Recovery Zone Economic Development
Bonds. As has been the case with prior long-term debt financings, the final size of the
issuance may be adjusted to reflect market conditions at the time of the sale and to
ensure compliance with federal regulations for municipal borrowings. The size of the
lease revenue bond issuance is currently estimated at $800 million.
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IT IS RECOMMENDED THAT YOUR BOARD:

1. Adopt the resolution authorizing: a) the issuance and sale of not to exceed $850
million in taxable and tax-exempt lease revenue bonds to finance multiple capital
projects and to refund outstanding tax-exempt commercial paper notes; and b)
the execution and delivery of various legal documents required to issue the
bonds and complete the proposed transaction.

2. Ratify a public hearing on the financing held by the Treasurer and Tax Collector
on October 7, 2010 in accordance with Section 6586.5 of the California
Government Code.

IT IS RECOMMENDED THAT YOUR BOARD, ACTING AS THE BOARD OF
DIRECTORS OF THE LOS ANGELES COUNTY PUBLIC WORKS FINANCING
AUTHORITY:

1. Adopt the resolution authorizing: a) the issuance and sale of not to exceed $850
millon in taxable and tax-exempt lease revenue bonds to finance multiple capital
projects and to refund outstanding tax-exempt commercial paper notes; and b)
the execution and delivery of various legal documents required to issue the
bonds and complete the proposed transaction.

PURPOSE/JUSTIFICA TION OF RECOMMENDED ACTION

Approval of the above recommendations will authorize the issuance of the Los Angeles
County Public Works Financing Authority Lease Revenue Bonds (Multiple Capital
Projects i) 2010 Series A and 2010 Series B (the "Bonds") and the execution and
delivery of all related documents. The proceeds from the sale of the Bonds will be used
to finance a total of seven capital projects (the "Projects"). Your Board has previously
authorized each of these Projects to proceed and to be financed through the issuance
of long-term bonds.

The proposed financing will include a combination of traditional tax-exempt bonds as
well as taxable Build America Bonds (BABs) and taxable Recovery Zone Economic
Development Bonds (RZEDBs). The BABs and RZEDBs were authorized pursuant to
the American Recovery and Reinvestment Act of 2009 and provide for a direct-pay
subsidy from the U.S. Treasury to the County. The amount of the subsidy is equal to 35
percent of the interest cost for the BABs and 45 percent of the interest cost for the
RZEDBs.
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Based upon discussion with the Chief Executive Officer (CEO), it is recommended that
$761 million of capital expenditures be financed with bond proceeds. A summary of
th . t t' 'd d' th f ii . t blese proiec cos s is provi e in e 0 owlnÇJ a e:

Reimbursed/New TECP
Project Project Costs Refunding Total Cost

Harbor-UCLA Surqery/EmerQency Room $ 240,136,023 $ 82,063,977 $ 322,200,000

Hall of Justice Rehabilitation (1) 244,219,000 0 244,219,000

Bob Hope Patriotic Hall Improvements 39,756,493 4,875,507 44,632,000

Harbor-UCLA SB 1953 Seismic Retrofit 27,237,486 22,458,514 49,696,000

Olive View-UCLA EmerQency Room 5,527,294 45,900,706 51,428,000

Coroner's Addition and Tenant Improvements 25,095,194 2,543,806 27,639,000

Olive View-UCLA SB 1953 Seismic Retrofit 4,188,370 16,997,630 21,186,000

586,159,860 $ 174,840,140 $ 761,000,000

(1) Reflects an average of the submitted proposals. Final project cost will reflect final contract award
to be approved in November, 2010.

As referenced above, approximately $174.8 million of bond proceeds will be used by the
County to refund outstanding tax-exempt commercial paper (TECP) notes previously
issued in relation to the Projects. The remaining $586.2 million of project fund deposits
will be applied towards the reimbursement of prior year capital expenditures
(approximately $18.5 million) and future capital expenditures (approximately $567.7
million).

The financing of the recommended $761.0 million in project costs reflects a cost of
$244.2 million for the Hall of Justice Rehabilitation Project. This cost represents an
average of the proposals submitted on October 12, 2010. The proposals are under
review and analysis and recommendations for award of a contract will not be finalized
until the end of October. In order to maintain the planned financing schedule, it is
recommended that your Board authorize a maximum bond issuance of $850 millon.
The final bond size will be adjusted to reflect the final recommended contract amount for
the Hall of Justice Rehabilitation Project. A more detailed description of the Projects in
provided below.

Harbor-UCLA Medical Center Sun:lerv/Emerqency Room Replacement Project

The project was initially authorized by your Board in 1992 to meet the design submittal
deadline under SB1732, which provided partial reimbursement of debt service
payments on new acute care faciliies. The current design of the facility was approved
by your Board in October 2006 and entailed the construction of a new 190,300 square-
foot facility with 16 surgical suites and an expanded emergency department. In
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September 2009, your Board awarded a design-build agreement for the project and
construction has since commenced. Completion is anticipated in March 2014.

To date, project costs have been funded with Tobacco Settlement funds, Health
Services net County cost and through the County's tax-exempt commercial paper

program. The proposed financing program will redeem the outstanding commercial
paper with proceeds from the recommended long-term financing. Debt service
payments under the long-term bonds are expected to be partially reimbursed by the
State pursuant to SB1732 at a level equivalent to the hospital's MediCal reimbursement
rate, which is approximately 50 percent.

Hall of Justice Rehabilitation Project

The project entails the completion of the rehabilitation of the historic Hall of Justice. The
building was constructed in 1925 and its rehabiltation was initially authorized by your
Board in July, 2004. To date, debris and hazardous materials have been removed and
interior demolition activities have been completed. Restoration of the building's interior,
building systems, and exterior as well as construction of a new 1,000 space parking
structure and landscape and hardscape improvements remain to be completed.

In August 2010, proposals for the completion of the building's rehabilitation were
solicited from design-build teams and developers. Proposals were submitted by seven
design-build teams and five developers on October 12, 2010. Based upon a preliminary
review of the submitted proposals, it is anticipated that the cost of the final option will
not exceed $285 million and will likely be lower.

Final recommendations regarding the award of a design-build agreement or a lease-
leaseback agreement with a developer will be presented to your Board in mid-

November. We are planning to recommend that the rehabilitated building be occupied
by Sheriff's, District Attorney's, and Public Defender's staff, which are currently housed
in leased space. Cancellation of these current leases is anticipated to fully offset debt
service payments on the bonds issued to finance the rehabilitation.

In order to avoid a delay to the proposed financing program, it is recommended that
your Board authorize the issuance of bonds for this project based on an average of the
submitted proposals of $244.2 million. The final amount of bonds issued for this project
will be adjusted to reflect the final recommended contract amount prior to the pricing
and sale of the bonds and reported to your Board.

Bob Hope Patriotic Hall General Improvements Project

The project entails the rehabilitation of Patriotic Hall, which was constructed in 1926 and
has been placed on the State's Register of Historic Resources. It is also eligible for
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listing on the National Register of Historic Places. The rehabilitation effort includes
refurbishment of the 85,000 square-foot building's mechanical, electrical, heating,
cooling, ventilation, plumbing, fire suppression, and telecommunications systems. The
renovation also includes refurbishment of the building's gymnasium, auditorium, and
commercial kitchen as well as accessibility improvements to restrooms and the adjacent
surface parking lot.

The $44.6 millon project was approved by your Board in April 2008 and is scheduled for
completion in December 2012. Upon completion, the rehabilitated building will house
the Department of Military and Veterans Affairs, veterans' groups, and other County
departmental staff that provide support to veterans.

Harbor-UCLA Medical Center SB 1953 Seismic Retrofit Project

The project entails the seismic retrofit of the hospital's acute-care, inpatient building,
and central plant to comply with the seismic requirements of SB1953. The $49.7 million
project was initially approved by your Board in January 2002 and is scheduled for
completion in June 2012. To date, project costs have been funded with prior year net
County cost, Tobacco Settlement funds and through the County's tax-exempt
commercial paper program.

Olive View-UCLA Medical Center Emerqency Room Replacement Project

The project entails construction of a new 31,000 square-foot emergency room facility
and tuberculosis isolation unit to alleviate overcrowding at the hospital's emergency
department and reduce the number of emergency transfers to other hospitals. The
$51.4 million project was approved by your Board in December 2004 and completion is
anticipated in November 2010. To date, project costs have been funded with Tobacco
Settlement funding, miscellaneous revenue held in trust for Olive View Medical Center
improvements and through the County's tax-exempt commercial paper program.

Coroner's Crypt Buildinq Addition and Tenant Improvements Renovation Project

The project entails the refurbishment of the heating, cooling, ventilation, plumbing,
electrical, communication, and other building systems in the existing biological building

and construction of a new, 4,900 square-foot crypt building. The $27.6 million project
was approved by your Board in August 2006 and is scheduled for completion in
December 2012. The project's costs are currently funded through the County's tax-
exempt commercial paper program.

Olive View-UCLA Medical Center SB 1953 Seismic Retrofit Project
The project entails the seismic retrofit of the hospital's acute-care, inpatient building,
central plant, and cooling tower to comply with the seismic requirements of SB1953.
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The $21.2 million project was initially approved by your Board in January 2002 and was
completed in November 2008. Project costs were funded with prior year net County
cost, Tobacco Settlement funds and through the County's tax-exempt commercial paper
program.

IMPLEMENTATION OF STRATEGIC PLAN GOALS

This action supports the County's Strategic Plan Goal of Operational Effectiveness

(Goal 1), by promoting fiscal sustainability through the use of cost-effective financing for
the construction of essential County infrastructure.

FISCAL IMPACT/FINANCING

It is estimated that approximately $800 million of lease revenue bonds will need to be
issued in order to finance the cost of the Projects. In addition to the $761 million of
capital expenditures, bond proceeds will also be used to finance a debt service reserve
fund and pay for costs of issuance. It is the recommendation of the Treasurer that the
Bonds be issued with a final maturity that is not to exceed 30 years.

Proposed Bond Structure

As referenced previously, the Bonds will be issued using a combination of traditional
tax-exempt debt, taxable BABs, and the County's full $180,989,000 allocation of
RZEDBs. The ability to issue BABs and RZEDBs will provide a significant financial
benefit to the County in the form of lower debt service costs over the life of the Bonds.
Because of the direct-pay federal subsidy from the U.S. Treasury, the County can
expect to recognize (in the current market) interest cost savings of approximately $125
million over the 30-year term of the bonds. These savings have been calculated by an
independent financial advisor to the County and reflect the additional cost that would
have been incurred if BABs and RZEDBs were not an option for the County. The total
amount of debt service over the 30-year period is estimated to be approximately $1.45
billion.

In structuring the individual maturities for the Bonds, it is recommended that the County
employ a level-debt service approach. With an estimated par amount of $800 million, a
level-debt service structure will result in annual principal and interest payments of
approximately $50 millon. These annual debt service costs are calculated net of the
federal subsidy associated with the issuance of taxable BABs and RZEDBs. The
County will receive its subsidy from the U.S. Treasury on a semi-annual basis and these
receipts will be used to offset the gross debt service cost of the Bonds.
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Principal Deferral

In recognition of the near-term budgetary challenges facing the County, it is
recommended that the commencement of principal repayment be deferred for four
years. Deferral of principal payments can provide near-term debt relief of approximately
$14 millon on an annual basis allowing the County's property tax base to stabilize and
begin recovery prior to principal repayment. Our current projections reflect stabilization
of the County's property tax base in 2012 with growth resuming at an annual rate of 1
percent in 2013. Based on such a growth rate, the County General Fund would realize
approximately $36.2 million in additional property tax revenue each year. Under the
proposed principal deferral, principal payments would commence in 2014-15 and could
be funded by an estimated $72.4 million in property tax growth.

The deferral will also allow the County to begin realizing savings in maintenance, utility,
and leasing costs prior to the commencement of principal repayment. Upon completion
of the projects recommended for financing, it is estimated that the County will realize
$82.3 million in maintenance and utility savings over the 30-year term of the bonds.
Additional savings of $600.1 million are estimated over the 30-year bond term due to
the cancellation of existing leases in favor of occupying the renovated Hall of Justice.

The four-year deferral of principal payments, however, are offset by future increases to
debt service and increase the long-term principal and interest obligations of the County.
The budgetary impact to the County is estimated at $35 million over the life of the
Bonds.

Current Market Conditions

The timing of the proposed bond sale is very favorable to the County due to historically
low interest rates in the long-term bond market. It is the objective of the Treasurer to
enter the bond market soon after your Board's approval and to price the Bonds during
the week of November 8, 2010. Given the pending expiration of both BABs and
RZEDBs on December 31, 2010, it is essential that the County enter the capital markets
as early as possible. The forward calendar of pending bond sales indicates that
November and December will be periods of significantly increased supply as issuers
rush to issue BABs prior to the December 31st deadline. The State is, in fact, planning
a multi-billion dollar offering of long-term bonds beginning the week of November 15. In
order for the County to secure the most favorable interest rates, the Bonds will need to
be issued in advance of the pending flood of new municipal bond issuance.

Estimated Borrowing Costs

The resolutions being presented to your Board require that the Bonds be issued at a
true interest cost that is not to exceed 6 percent. Given the current interest rate
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environment, it is anticipated that actual borrowing costs will be significantly lower and
could result in a true interest cost to the County of less than 4.5 percent. In addition to
the potential benefit of low interest rates, the County's overall cost of borrowing will also
be positively impacted by the fee structure that has been negotiated with the underwriter
for the Bonds. Following a competitive selection process that was managed by the
Treasurer, Bank of America Merrill Lynch (BAML) was selected as the lead underwriter
for this transaction. The underwriter fees that have been agreed to by BAML are
believed to be the lowest of any taxable BABs financing yet completed in the United
States. Compared to a national average of $6.00/$1,000 bond, the Treasurer has
secured an average takedown of just $3.50/$1,000 bond. The resulting savings from
this fee structure are estimated to be greater than $2.0 million.

FACTS AND PROVISIONS/ LEGAL REQUIREMENTS

Build America Bonds

The American Recovery and Reinvestment Act (ARRA) was signed into law by
President Obama on February 17, 2009 and provided for the issuance of the following
three types of BABs as taxable governmental bonds: 1) Tax credit BABs with a federal
tax credit to the investor equal to 35 percent of the coupon interest payable on the
bonds; 2) Direct-pay BABs with a federal subsidy to the issuer equal to 35% of the
coupon interest payable on the bonds; and 3) Direct-pay RZEDBs (a type of BAB) with
a federal subsidy to the issuer equal to 45 percent of the coupon interest payable on the
bonds. The BABs program as established by ARRA has proven to be enormously
popular since its inception and now accounts for an estimated 30 percent of the overall
municipal debt market. The benefit of BABs to local governments has been in the form
of lower interest costs relative to traditional tax-exempt debt and the ability to reach a
new investor base in the taxable market.

Underwriter Costs and Other Risk Factors

The BABs program enacted by the federal government provides a unique opportunity
for the County as it embarks on a major capital infrastructure program. Before
proceeding with any BABs issuance, however, it has been imperative that both the
Treasurer and CEO review all potential risks associated with this new borrowing
program. One of the principal concerns of both departments has been the cost of hiring
an underwriter to market and sell the County's BABs and RZEDBs. Many articles in the
press have rightly observed that Wall Street firms have charged inflated fees for BABs
underwriting and justified these fees based on the "newness" of the product being
offered.

On June 22, 2010, your Board directed the CEO to investigate whether BABs contain
any hidden or unforeseen costs. On August, 2, 2010, based upon discussions with the
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Treasurer, the CEO reported that underwriting fees for early BAB issues exceeded the
average fees applied to tax-exempt bond issues by $2.00 to $2.50 for each $1,000 in
bonds. That spread declined to less than $1.00/$1,000 bond during 2010.

With respect to the proposed Multiple Capital Projects I financing, the Treasurer's
competitive Request for Proposals process amongst the senior managers in its
underwriter pool resulted in securing the lowest fees yet witnessed for a BABs
financing. The takedown of $3.50/$1,000 bond is not only lower than the national
average of $6.00/$1,000 bond for taxable municipal debt, but it is also well below the
national average for tax-exempt municipal debt.

In addition to the potential for higher underwriter costs, two noteworthy risks of any
BABs financing are the possibility for offsets to the federal direct-pay subsidy and the
increased likelihood of an audit by the Internal Revenue Service (IRS). In addressing
the first of these issues, the Treasurer has been advised that only 0.85 percent of all
BABs subsidies have thus far been offset by a claim from the U.S. Treasury. In each of
these instances, the cause for the offset was an outstanding tax liability (e.g.,
employment tax) that had not been addressed by the local government issuer.

The Treasurer has since consulted with the Office of the Auditor-Controller and
determined that the County has some minor IRS payroll and Form 1099 matters that are
pendinq resolution and appeaL' The Auditor-Controller is addressinq these issues and
does not expect the County to currently have any outstanding tax penalties owed to tho
federal government and should not be at risk of a reduced subsidy payment. With
respect to the potential for increased audit exposure, the IRS released a letter on July 2,
2010 stating that BABs would be treated in the same manner as tax-exempt bonds and
that the heightened audit risk was "unfounded." This statement served to refute prior
exclamations that as many as 50 percent of all BABs financing might be subjected to an
IRS audit.

Lease Revenue Structure and Pledqed Asset

The legal structure that will be employed to issue the Bonds is that of a lease-leaseback
agreement between the County and the Los Angeles County Public Works Financing
Authority (the "Authority"). The asset that has been selected as security for this
transaction is the new LAC+USC Medical Center (the "Medical Center"), which has an
appraised value of approximately $1 billion. Pursuant to the bond documents, the
County will lease the Medical Center to the Authority and the Authority will then
leaseback the Medical Center to the County. The base rental payments that are made
by the County to the Authority will be used to pay debt service on the Bonds. As
required by State Law, the Authority wil be the issuer of the Bonds.
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The use of the Medical Center as security for the Bonds is predicated on its essentiality
to the County, its high seismic standards, and its recent construction date. Each of
these considerations is viewed as a credit positive by investors and will serve to
improve the marketing of the Bonds. The one negative factor associated with the
Medical Center is a pre-existing lien that was established in connection with the receipt
of Federal Emergency Management Agency (FEMA) grants and which is currently being
administered by the State of California. Should this FEMA lien emerge as a concern to
investors, the Treasurer and CEO will consider utilizing one or more alternative assets
as security for the lease structure.

One of the principal challenges associated with the County's proposed debt issuance is
the fact that taxable bond investors are generally unfamiliar with California lease
revenue bonds. The County's proposed issuance of $800 million of bonds
(approximately $675 million of which will be taxable) is expected to be the largest lease
transaction sold in the U.S. taxable bond market since BABs and RZEDBs were first
introduced in mid-2009. Should the County be unable to place the entire $800 millon of
Bonds with investors, a smaller issuance will be evaluated and the County may elect to
fund a portion of the project costs with a future issuance of tax-exempt commercial
paper notes. The economic impact of such a decision is expected to be neutral to the
County.

Financinq Team

Given the complexity of the current transaction, the Treasurer is recommending that the
sale of the Bonds be conducted on a negotiated basis. In addition to BAML serving as
the lead underwriter for this financing, the Treasurer is also recommending that Wells
Fargo and Barclays Capital participate as co-senior managers. It is anticipated that two
or more additional underwriters will also be selected to serve as co-managers once the
final details of the marketing effort have been determined. The firm of Public Resources
Advisory Group has been selected from your Board's approved pool of financial
advisors and will act in that capacity on this transaction. Bond counsel for the financing
will be Orrick, Herrington & Sutcliffe L.L.P.

IMPACT ON CURRENT SERVICES (OR PROJECTS)

The issuance and sale of the Bonds will help ensure the completion of essential capital
improvement projects in the areas of health services, public safety and general
government.
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CONCLUSION

Upon approval of the attached resolutions, it is requested that the Executive Officer of
the Board return two originally executed copies to the Chief Executive Office and

Treasurer and Tax Collector.

Respectfully submitted, Respectfully submitted,~/')
ìA-R~ J. SALADINO

Trea"\urer and Tax Collector

WTF:MJS:BC
DJT:GB:zu

Attachments

c: Executive Office, Board of Supervisors

County Counsel
Aud itor -Controller
Public Works
Treasurer and Tax Collector
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FXZT[ 7RWJWLRWP 2]\QXZR\a "\QN  2]\QXZR\a # Y]Z[]JW\ \X J =J[\NZ BR\N <NJ[N "\QN  BR\N <NJ[N #$
JWM []KUNJ[N \QN @ZXYNZ\a KJLT OZXV \QN 2]\QXZR\a Y]Z[]JW\ \X J =J[\NZ B]KUNJ[N "\QN
 B]KUNJ[N #1 JWM

F96A62B$ RW XZMNZ \X YZX^RMN \QN O]WM[ WNLN[[JZa \X ZNORWJWLN JWM'XZ ORWJWLN \QN
@ZXSNL\$ \QN 2]\QXZR\a JWM \QN 4X]W\a MN[RZN \X YZX^RMN OXZ \QN R[[]JWLN XO <X[ 2WPNUN[ 4X]W\a
@]KURL FXZT[ 7RWJWLRWP 2]\QXZR\a <NJ[N AN^NW]N 3XWM[$ RW XWN XZ VXZN [NZRN[ XZ []K[NZRN[
"LXUUNL\R^NUa$ \QN  BNZRN[ *()( 3XWM[ #$ RW \QN JPPZNPJ\N YZRWLRYJU JVX]W\ XO WX\ \X N`LNNM
!.+($((($((($ Y]Z[]JW\ \X J =J[\NZ :WMNW\]ZN "\QN  :WMNW\]ZN #$ Ka JWM JVXWP \QN 2]\QXZR\a$ \QN
4X]W\a JWM D&B& 3JWT >J\RXWJU 2[[XLRJ\RXW$ J[ \Z][\NN "\QN  CZ][\NN #$ YJaJKUN OZXV \QN KJ[N

?9B FN[\0*,(/,.,(,&-

RESOLUTION OF THE BOAR OF SUPERVISORS OF THE COUNTY
OF LOS ANGELES AUTHORIZING THE EXECUTION AN DELIVERY
BY THE COUNTY OF A SITE LEASE, A SUBLEASE, AN INENTUR,
ONE OR MORE BOND PURCHASE AGREEMENTS AN A
CONTINNG DISCLOSURE CERTIFICATE IN CONNCTION WITH
THE ISSUANCE OF LOS ANGELES COUNTY PUBLIC WORKS
FINANCING AUTHORITY LEASE REVENU BONDS, IN ONE OR
MORE SERIES OR SUBSERIES, APPROVING THE ISSUANCE OF
SUCH BONDS IN AN AGGREGATE AMOUNT OF NOT TO EXCEED
$850,000,000, AUTHORIZING THE DISTRIBUTION OF AN OFFICIAL
STATEMENT IN CONNCTION THEREWITH AN AUTHORIZING
THE EXECUTION OF NECESSARY DOCUMENTS AN
CERTIFICATES AN RELATED ACTIONS

WHEREAS, pursuant to an Amended and Restated Trust Agreement, dated as of April
1, 2010, by and between the Los Angeles County Capital Asset Leasing Corporation (the
"Corporation") and Deutsche Bank National Trust Company, as trustee, the Corporation has
issued its Lease Revenue Commercial Paper Notes (the "Commercial Paper Notes") from time to
time for, among other purposes, the financing of capital projects of the County of Los Angeles
(the "County"), including the interim financing of a portion of the capital improvement projects
described on Exhibit A attached hereto and incorporated herein (collectively, the "Project"); and

WHEREAS, in order to secure the payment of the Commercial Paper Notes, the
Corporation and the County entered into an Amended and Restated Sublease, dated as of April 1,
2010; and

WHEREAS, the County desires to provide long-term financing for all or a portion of
such portion of the Project by refinancing a portion ofthe Commercial Paper Notes; and

WHEREAS, the County desires to provide long-term financing for the other portions of
the Project; and

WHEREAS, in order to refinance and/or finance the Project, the County will lease
certain real propert owned by the County, including the improvements thereto, known as the
Los Angeles County-USC Medical Center (the "Propert"), to the Los Angeles County Public
Works Financing Authority (the "Authority") pursuant to a Master Site Lease (the "Site Lease"),
and sublease the Propert back from the Authority pursuant to a Master Sublease (the

"Sublease"); and

WHEREAS, in order to provide the funds necessary to refinance and/or finance the
Project, the Authority and the County desire to provide for the issuance of Los Angeles County
Public Works Financing Authority Lease Revenue Bonds, in one or more series or subseries
(collectively, the "Series 2010 Bonds"), in the aggregate principal amount of not to exceed
$850,000,000, pursuant to a Master Indenture (the "Indenture"), by and among the Authority, the
County and U.S. Bank National Association, as trustee (the "Trustee"), payable from the base
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WKSYGQ UG^RKSYX YT HK RGJK H^ YNK 5TZSY^ UZWXZGSY YT YNK BZHQKGXK GSJ YNK TYNKW GXXKYX UQKJMKJ
YNKWKLTW ZSJKW YNK ;SJKSYZWK2 GSJ

E:7A73B$ GQQ WOMNYX YT WKIKO[K XZIN HGXK WKSYGQ UG^RKSYX \OQQ HK GXXOMSKJ \OYNTZY
WKITZWXK H^ YNK 3ZYNTWOY^ YT YNK CWZXYKK UZWXZGSY YT YNK ;SJKSYZWK2 GSJ

E:7A73B$ YNK BKWOKX )'(' 4TSJX \OQQ HK OXXZKJ UZWXZGSY YT YNK =GWPX%ATTX <TIGQ
4TSJ @TTQOSM 3IY TL (0/,$ ITSXYOYZYOSM BKIYOTS -,/+!$ #!" TL YNK 5GQOLTWSOG 9T[KWSRKSY 5TJK
"YNK  3IY #2 GSJ

E:7A73B$ YNK 3RKWOIGS AKIT[KW^ GSJ AKOS[KXYRKSY 3IY TL )''0 "YNK  AKIT[KW^
3IY # GJJKJ BKIYOTS ,+33 YT YNK ;SYKWSGQ AK[KSZK 5TJK TL (0/- "YNK  5TJK #$ GZYNTWO_OSM XYGYK
GSJ QTIGQ MT[KWSRKSYX$ GY YNKOW TUYOTS$ YT OXXZK G SK\ JKHY OSXYWZRKSY PST\S GX  4ZOQJ 3RKWOIG
4TSJX " 4ZOQJ 3RKWOIG 4TSJX # GX LKJKWGQQ^ YG]GHQK MT[KWSRKSYGQ HTSJX \OYN LKJKWGQ XZHXOJOKX
LTW G UTWYOTS TL YNKOW HTWWT\OSM ITXYX2 GSJ

E:7A73B$ YNK 4TGWJ TL BZUKW[OXTWX TL YNK 5TZSY^ "YNK  4TGWJ TL BZUKW[OXTWX # NGX
JKKRKJ OY SKIKXXGW^ GSJ JKXOWGHQK YT OXXZK GSJ XKQQ GQQ TW G UTWYOTS TL YNK BKWOKX )'(' 4TSJX GX
4ZOQJ 3RKWOIG 4TSJX OL OY OX JKYKWROSKJ H^ YNK CWKGXZWKW GSJ CG] 5TQQKIYTW TL YNK 5TZSY^ TW GS^
GZYNTWO_KJ JKUZY^ YNKWKTL "ITQQKIYO[KQ^$ YNK  5TZSY^ CWKGXZWKW # GSJ YNK CWKGXZWKW TL YNK
3ZYNTWOY^ YT HK OS YNK HKXY OSYKWKXY TL YNK 5TZSY^ GSJ YNK 3ZYNTWOY^2 GSJ

E:7A73B$ YNK AKIT[KW^ 3IY GQXT GZYNTWO_KX GSTYNKW SK\ JKHY OSXYWZRKSY$ OS BKIYOTSX
(+''D%( GSJ (+''D%) TL YNK 5TJK$ PST\S GX  AKIT[KW^ FTSK 7ITSTROI 6K[KQTURKSY 4TSJX 
" AKIT[KW^ FTSK 7ITSTROI 6K[KQTURKSY 4TSJX #$ GQXT GX LKJKWGQQ^ YG]GHQK MT[KWSRKSYGQ HTSJX
\OYN LKJKWGQ XZHXOJOKX LTW G UTWYOTS TLYNKOW HTWWT\OSM ITXYX2 GSJ

E:7A73B$ YNK AKIT[KW^ 3IY QOROYX YNK JTQQGW [TQZRK TL AKIT[KW^ FTSK 7ITSTROI
6K[KQTURKSY 4TSJX YNGY RG^ HK OXXZKJ OS )''0 GSJ )'(' YT !(' HOQQOTS$ TL \NOIN YNK 5TZSY^
\GX GQQTIGYKJ !(/'$0/0$'''2 GSJ

E:7A73B$ YNK 4TGWJ TL BZUKW[OXTWX NGX JKKRKJ OY SKIKXXGW^ GSJ JKXOWGHQK YT OXXZK GSJ
XKQQ GQQ TW G UTWYOTS TL YNK BKWOKX )'(' 4TSJX$ ZU YT YNK GRTZSY TL AKIT[KW^ FTSK 7ITSTROI
6K[KQTURKSY 4TSJ GQQTIGYOTS G\GWJKJ YT YNK 5TZSY^$ GX AKIT[KW^ FTSK 7ITSTROI 6K[KQTURKSY
4TSJX OL OY OX JKYKWROSKJ H^ YNK 5TZSY^ CWKGXZWKW GSJ YNK CWKGXZWKW TL YNK 3ZYNTWOY^ YT HK OS YNK
HKXY OSYKWKXY TL YNK 5TZSY^ GSJ YNK 3ZYNTWOY^2 GSJ

E:7A73B$ =KWWOQQ <^SIN$ @OKWIK$ 8KSSKW BROYN ;SITWUTWGYKJ$ TS HKNGQL TL OYXKQL GSJ
TS HKNGQL TL 4GWIQG^X 5GUOYGQ ;SI&$ EKQQX 8GWMT 4GSP$ >&3& GSJ XZIN TYNKW IT%ZSJKW\WOYKWX GX
RG^ HK XKQKIYKJ H^ YNK 5TZSY^ CWKGXZWKW GSJ YNK CWKGXZWKW TL YNK 3ZYNTWOY^ UWOTW YT YNK XGQK TL
YNK BKWOKX )'(' 4TSJX "ITQQKIYO[KQ^$ YNK  DSJKW\WOYKWX #$ NGX XZHROYYKJ YT YNK 3ZYNTWOY^ GSJ YNK
5TZSY^ G UWTUTXGQ YT UZWINGXK YNK BKWOKX )'(' 4TSJX OS YNK LTWR TL G 4TSJ @ZWINGXK 3MWKKRKSY
"YNK  4TSJ @ZWINGXK 3MWKKRKSY #2 GSJ

E:7A73B$ AZQK (,I)%() UWTRZQMGYKJ ZSJKW YNK BKIZWOYOKX 7]INGSMK 3IY TL (0*+
" AZQK (,I)%() # WKVZOWKX YNGY$ OS TWJKW YT HK GHQK YT UZWINGXK TW XKQQ YNK BKWOKX )'(' 4TSJX$ YNK
ZSJKW\WOYKWX YNKWKTL RZXY NG[K WKGXTSGHQ^ JKYKWROSKJ YNGY YNK 5TZSY^ NGX ZSJKWYGPKS OS G

?:B EKXY1)-'0-/-'-&. )

rental payments to be made by the County pursuant to the Sublease and the other assets pledged
therefor under the Indenture; and

WHEREAS, all rights to receive such base rental payments wil be assigned without
recourse by the Authority to the Trustee pursuant to the Indenture; and

WHEREAS, the Series 2010 Bonds wil be issued pursuant to the Marks-Roos Local
Bond Pooling Act of 1985, constituting Section 6584 et seq. of the California Government Code
(the "Act"); and

WHEREAS, the American Recovery and Reinvestment Act of 2009 (the "Recovery
Act") added Section 54AA to the Internal Revenue Code of 1986 (the "Code"), authorizing state
and local governments, at their option, to issue a new debt instrument known as "Build America
Bonds" ("Build America Bonds") as federally taxable governmental bonds with federal subsidies
for a portion of their borrowing costs; and

WHEREAS, the Board of Supervisors of the County (the "Board of Supervisors") has
deemed it necessary and desirable to issue and sell all or a portion of the Series 2010 Bonds as
Build America Bonds if it is determined by the Treasurer and Tax Collector of the County or any
authorized deputy thereof (collectively, the "County Treasurer") and the Treasurer of the
Authority to be in the best interest of the County and the Authority; and

WHEREAS, the Recovery Act also authorizes another new debt instrument, in Sections
1400U-L and 1400U-2 of the Code, known as "Recovery Zone Economic Development Bonds"
("Recovery Zone Economic Development Bonds"), also as federally taxable governmental bonds
with federal subsidies for a portion oftheir borrowing costs; and

WHEREAS, the Recovery Act limits the dollar volume of Recovery Zone Economic
Development Bonds that may be issued in 2009 and 2010 to $10 bilion, of which the County
was allocated $180,989,000; and

WHEREAS, the Board of Supervisors has deemed it necessary and desirable to issue and
sell all or a portion of the Series 2010 Bonds, up to the amount of Recovery Zone Economic
Development Bond allocation awarded to the County, as Recovery Zone Economic Development
Bonds if it is determined by the County Treasurer and the Treasurer of the Authority to be in the
best interest of the County and the Authority; and

WHEREAS, Merril Lynch, Pierce, Fenner & Smith Incorporated, on behalf of itself and
on behalf of Barclays Capital Inc., Wells Fargo Bank, N.A. and such other co-underwriters as
may be selected by the County Treasurer and the Treasurer of the Authority prior to the sale of
the Series 2010 Bonds (collectively, the "Underwriters"), has submitted to the Authority and the
County a proposal to purchase the Series 2010 Bonds in the form of a Bond Purchase Agreement
(the "Bond Purchase Agreement"); and

WHEREAS, Rule 15c2-12 promulgated under the Securities Exchange Act of 1934
("Rule 15c2-12") requires that, in order to be able to purchase or sell the Series 2010 Bonds, the
underwriters thereof must have reasonably determined that the County has undertaken in a
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\WOYYKS GMWKKRKSY TW ITSYWGIY LTW YNK HKSKLOY TL YNK NTQJKWX TL YNK AKWOKX '%&% 2TSJX YT UWT[OJK
JOXIQTXZWK TL IKWYGOS LOSGSIOGQ OSLTWRGYOTS GSJ IKWYGOS RGYKWOGQ K[KSYX TS GS TSMTOSM HGXOX0 GSJ

E85@51A# OS TWJKW YT IGZXK XZIN WKVZOWKRKSY YT HK XGYOXLOKJ# YNK 3TZSY^ JKXOWKX YT
K]KIZYK G 3TSYOSZOSM 4OXIQTXZWK 3KWYOLOIGYK !YNK  3TSYOSZOSM 4OXIQTXZWK 3KWYOLOIGYK "0 GSJ

E85@51A# G LTWR TL YNK ?WKQOROSGW^ >LLOIOGQ AYGYKRKSY !YNK  ?WKQOROSGW^ >LLOIOGQ
AYGYKRKSY " YT HK JOXYWOHZYKJ OS ITSSKIYOTS \OYN YNK UZHQOI TLLKWOSM TL YNK AKWOKX '%&% 2TSJX NGX
HKKS UWKUGWKJ0 GSJ

E85@51A# YNK 3TZSY^ OX G RKRHKW TL YNK 1ZYNTWOY^ GSJ YNK ?WTPKIY OX YT HK QTIGYKJ
\OYNOS YNK HTZSJGWOKX TL YNK 3TZSY^0 GSJ

E85@51A# TS >IYTHKW ,# '%&%# YNK >LLOIK TL YNK BWKGXZWKW GSJ BG] 3TQQKIYTW TL YNK
3TZSY^ NKQJ G UZHQOI NKGWOSM TS YNK LOSGSIOSM TL YNK ?WTPKIY OS GIITWJGSIK \OYN AKIYOTS +*-+$*
TL YNK 1IY# \NOIN NKGWOSM \GX NKQJ GY YNK BWKGXZWKW GSJ BG] 3TQQKIYTW 5]KIZYO[K 3TSLKWKSIK
@TTR# @TTR )('# QTIGYKJ GY YNK :KSSKYN 8GNS 8GQQ TL 1JROSOXYWGYOTS# *%% EKXY BKRUQK AYWKKY#
;TX 1SMKQKX# 3GQOLTWSOG0 GSJ

E85@51A# OS GIITWJGSIK \OYN AKIYOTS +*-+$* TL YNK 1IY# STYOIK TL XZIN NKGWOSM \GX
UZHQOXNKJ TSIK GY QKGXY LO[K JG^X UWOTW YT YNK NKGWOSM OS YNK$-/ !,('*'/ #%)*0 "-++'.&' G
SK\XUGUKW TL MKSKWGQ IOWIZQGYOTS OS YNK 3TZSY^0 GSJ

E85@51A# YNK 2TGWJ TL AZUKW[OXTWX NGX HKKS UWKXKSYKJ \OYN YNK LTWR TL KGIN
JTIZRKSY WKLKWWKJ YT NKWKOS WKQGYOSM YT YNK GIYOTSX ITSYKRUQGYKJ NKWKH^# GSJ YNK 2TGWJ TL
AZUKW[OXTWX NGX K]GROSKJ GSJ GUUWT[KJ KGIN JTIZRKSY GSJ JKXOWKX YT GZYNTWO_K GSJ JOWKIY YNK
K]KIZYOTS TL XZIN JTIZRKSYX GSJ YNK ITSXZRRGYOTS TL XZIN GIYOTSX0 GSJ

E85@51A# GQQ GIYX# ITSJOYOTSX GSJ YNOSMX WKVZOWKJ H^ YNK 3TSXYOYZYOTS GSJ QG\X TL YNK
AYGYK TL 3GQOLTWSOG YT K]OXY# YT NG[K NGUUKSKJ GSJ YT NG[K HKKS UKWLTWRKJ UWKIKJKSY YT GSJ OS
ITSSKIYOTS \OYN YNK ITSXZRRGYOTS TL YNK GIYOTSX GZYNTWO_KJ NKWKH^ JT K]OXY# NG[K NGUUKSKJ GSJ
NG[K HKKS UKWLTWRKJ OS WKMZQGW GSJ JZK YORK# LTWR GSJ RGSSKW GX WKVZOWKJ H^ QG\# GSJ YNK
3TZSY^ OX ST\ JZQ^ GZYNTWO_KJ GSJ KRUT\KWKJ# UZWXZGSY YT KGIN GSJ K[KW^ WKVZOWKRKSY TL QG\#
YT ITSXZRRGYK XZIN GIYOTSX LTW YNK UZWUTXK# OS YNK RGSSKW GSJ ZUTS YNK YKWRX NKWKOS UWT[OJKJ0

=>E# B85@56>@5# B85 2>1@4 >6 AC?5@D9A>@A >6 B85 3>C=BF >6
;>A 1=75;5A# 4>5A 85@52F @5A>;D5# 45B5@<9=5 1=4 >@45@ 1A
6>;;>EA/

AKIYOTS &$ 1QQ TL YNK WKIOYGQX NKWKOS ITSYGOSKJ GWK YWZK GSJ ITWWKIY GSJ YNK 2TGWJ TL
AZUKW[OXTWX XT LOSJX$

AKIYOTS '$ BNK 2TGWJ TL AZUKW[OXTWX# TS HKNGQL TL YNK 3TZSY^# NKWKH^ LOSJX YNGY YNK ZXK
TL YNK 1IY YT GXXOXY YNK 3TZSY^ OS LOSGSIOSM YNK ?WTPKIY \OQQ WKXZQY OS XOMSOLOIGSY UZHQOI HKSKLOYX YT
YNK IOYO_KSX TL YNK 3TZSY^ HKIGZXK OY OX K]UKIYKJ YNGY XZIN ZXK \OQQ UWT[OJK JKRTSXYWGHQK XG[OSMX
OS KLLKIYO[K OSYKWKXY WGYK ITXYX$

>8A EKXY/'+%.+-+%+$, (

written agreement or contract for the benefit of the holders of the Series 2010 Bonds to provide
disclosure of certain financial information and certain material events on an ongoing basis; and

WHEREAS, in order to cause such requirement to be satisfied, the County desires to
execute a Continuing Disclosure Certificate (the "Continuing Disclosure Certificate"); and

WHEREAS, a form of the Preliminary Official Statement (the "Preliminary Official
Statement") to be distributed in connection with the public offering of the Series 2010 Bonds has
been prepared; and

WHEREAS, the County is a member of the Authority and the Project is to be located
within the boundaries ofthe County; and

WHEREAS, on October 7, 2010, the Offce of the Treasurer and Tax Collector of the
County held a public hearing on the financing of the Project in accordance with Section 6586.5
of the Act, which hearing was held at the Treasurer and Tax Collector Executive Conference
Room, Room 432, located at the Kenneth Hahn Hall of Administration, 500 West Temple Street,
Los Angeles, California; and

WHEREAS, in accordance with Section 6586.5 of the Act, notice of such hearing was
published once at least five days prior to the hearing in the Los Angeles Daily Commerce, a
newspaper of general circulation in the County; and

WHEREAS, the Board of Supervisors has been presented with the form of each
document referred to herein relating to the actions contemplated hereby, and the Board of
Supervisors has examined and approved each document and desires to authorize and direct the
execution of such documents and the consummation of such actions; and

WHEREAS, all acts, conditions and things required by the Constitution and laws of the
State of California to exist, to have happened and to have been performed precedent to and in
connection with the consummation of the actions authorized hereby do exist, have happened and
have been performed in regular and due time, form and manner as required by law, and the
County is now duly authorized and empowered, pursuant to each and every requirement of law,
to consummate such actions for the purpose, in the manner and upon the terms herein provided;

NOW, THEREFORE, THE BOAR OF SUPERVISORS OF THE COUNTY OF
LOS ANGELES, DOES HEREBY RESOLVE, DETERMIE AN ORDER AS
FOLLOWS:

Section 1. All of the recitals herein contained are tre and correct and the Board of
Supervisors so finds.

Section 2. The Board of Supervisors, on behalf of the County, hereby finds that the use
of the Act to assist the County in financing the Project wil result in significant public benefits to
the citizens of the County because it is expected that such use wil provide demonstrable savings
in effective interest rate costs.
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@HFVLQP ,' AKH IQTO QI VKH @LVH <HDUH% UWEOLVVHG VQ DPG QP ILNH YLVK VKH 9ZHFWVLXH
=IILFHT]7NHTM QI VKH 6QDTG QI @WRHTXLUQTU% LU KHTHE[ DRRTQXHG% DPG VKH 7KDLT QI VKH 6QDTG QI
@WRHTXLUQTU% DPG UWFK QVKHT OHOEHT QI VKH 6QDTG QI @WRHTXLUQTU DU VKH 7KDLT OD[ GHULJPDVH% VKH
7QWPV[ ATHDUWTHT% DPG UWFK QVKHT QIILFHT QT HORNQ[HH QI VKH 7QWPV[ DU VKH 7QWPV[ ATHDUWTHT
OD[ GHULJPDVH #FQNNHFVLXHN[% VKH  5WVKQTL\HG =IILFHTU $% DTH HDFK KHTHE[ DWVKQTL\HG DPG GLTHFVHG%
IQT DPG LP VKH PDOH DPG QP EHKDNI QI VKH 7QWPV[% VQ HZHFWVH DPG GHNLXHT VKH @LVH <HDUH LP
UWEUVDPVLDNN[ UDLG IQTO% YLVK UWFK FKDPJHU VKHTHLP DU VKH 5WVKQTL\HG =IILFHT HZHFWVLPJ VKH UDOH
OD[ THSWLTH QT DRRTQXH% UWFK DRRTQXDN VQ EH FQPFNWULXHN[ HXLGHPFHG E[ VKH HZHFWVLQP DPG
GHNLXHT[ VKHTHQI'

@HFVLQP -' AKH IQTO QI VKH @WENHDUH% UWEOLVVHG VQ DPG QP ILNH YLVK VKH 9ZHFWVLXH =IILFHT]
7NHTM QI VKH 6QDTG QI @WRHTXLUQTU% LU KHTHE[ DRRTQXHG% DPG VKH 5WVKQTL\HG =IILFHTU DTH HDFK
KHTHE[ DWVKQTL\HG DPG GLTHFVHG% IQT DPG LP VKH PDOH DPG QP EHKDNI QI VKH 7QWPV[% VQ HZHFWVH DPG
GHNLXHT VKH @WENHDUH LP UWEUVDPVLDNN[ UDLG IQTO% YLVK UWFK FKDPJHU VKHTHLP DU VKH 5WVKQTL\HG
=IILFHT HZHFWVLPJ VKH UDOH OD[ THSWLTH QT DRRTQXH% UWFK DRRTQXDN VQ EH FQPFNWULXHN[ HXLGHPFHG
E[ VKH HZHFWVLQP DPG GHNLXHT[ VKHTHQI4 RTQXLGHG% KQYHXHT% VKDV VKH DJJTHJDVH DOQWPV QI VKH
RTLPFLRDN RQTVLQPU QI VKH EDUH THPVDN RD[OHPVU RD[DENH WPGHT VKH @WENHDUH UKDNN PQV HZFHHG
!1.)%)))%)))% VKH VHTO QI VKH @WENHDUH UKDNN PQV HZFHHG ,) [HDTU #RTQXLGHG VKDV UWFK VHTO OD[
EH HZVHPGHG DU RTQXLGHG VKHTHLP$ DPG VKH VTWH LPVHTHUV FQUV DRRNLFDENH VQ VKH LPVHTHUV RQTVLQPU QI
VKH EDUH THPVDN RD[OHPVU #PHV QI DP[ IHGHTDN UWEULGLHU HZRHFVHG VQ EH THFHLXHG YLVK THURHFV VQ DP[
@HTLHU +)*) 6QPGU LUUWHG DU 6WLNG 5OHTLFD 6QPGU DPG(QT ?HFQXHT[^ CQPH 9FQPQOLF
8HXHNQROHPV 6QPGU$ UKDNN PQV HZFHHG /')" RHT DPPWO'

@HFVLQP .' AKH IQTO QI ;PGHPVWTH% UWEOLVVHG VQ DPG QP ILNH YLVK VKH 9ZHFWVLXH =IILFHT]
7NHTM QI VKH 6QDTG QI @WRHTXLUQTU% LU KHTHE[ DRRTQXHG% DPG VKH 5WVKQTL\HG =IILFHTU DTH HDFK
KHTHE[ DWVKQTL\HG DPG GLTHFVHG% IQT DPG LP VKH PDOH DPG QP EHKDNI QI VKH 7QWPV[% VQ HZHFWVH DPG
GHNLXHT VKH ;PGHPVWTH LP UWEUVDPVLDNN[ UDLG IQTO% YLVK UWFK FKDPJHU VKHTHLP DU VKH 5WVKQTL\HG
=IILFHT HZHFWVLPJ VKH UDOH OD[ THSWLTH QT DRRTQXH% UWFK DRRTQXDN VQ EH FQPFNWULXHN[ HXLGHPFHG
E[ VKH HZHFWVLQP DPG GHNLXHT[ VKHTHQI4 RTQXLGHG% KQYHXHT% VKDV VKH DJJTHJDVH RTLPFLRDN DOQWPV QI
VKH @HTLHU +)*) 6QPGU UKDNN PQV HZFHHG !1.)%)))%)))% VKH ILPDN ODVWTLV[ GDVH QI VKH @HTLHU +)*)
6QPGU UKDNN EH PQ NDVHT VKDP VKH GDVH YKLFK LU ,) [HDTU ITQO VKH GDVH QI VKH @HTLHU +)*) 6QPGU
DPG VKH VTWH LPVHTHUV FQUV DRRNLFDENH VQ VKH @HTLHU +)*) 6QPGU #PHV QI DP[ IHGHTDN UWEULGLHU
HZRHFVHG VQ EH THFHLXHG YLVK THURHFV VQ DP[ @HTLHU +)*) 6QPGU LUUWHG DU 6WLNG 5OHTLFD 6QPGU
DPG(QT ?HFQXHT[ CQPH 9FQPQOLF 8HXHNQROHPV 6QPGU$ UKDNN PQV HZFHHG /')" RHT DPPWO'

@HFVLQP /' AKH LUUWDPFH QI PQV VQ HZFHHG !1.)%)))%))) DJJTHJDVH RTLPFLRDN DOQWPV QI
@HTLHU +)*) 6QPGU% LP QPH QT OQTH UHTLHU QT UWEUHTLHU% DNN QT D RQTVLQP QI YKLFK OD[% LI LV LU
GHVHTOLPHG E[ VKH 7QWPV[ ATHDUWTHT DPG VKH ATHDUWTHT QI VKH 5WVKQTLV[ VQ EH LP VKH EHUV LPVHTHUV
QI VKH 7QWPV[ DPG VKH 5WVKQTLV[% EH GHULJPDVHG DU 6WLNG 5OHTLFD 6QPGU DPG(QT ?HFQXHT[ CQPH
9FQPQOLF 8HXHNQROHPV 6QPGU #WR VQ VKH DOQWPV QI ?HFQXHT[ CQPH 9FQPQOLF 8HXHNQROHPV
6QPG DNNQFDVLQP DYDTGHG VQ VKH 7QWPV[$% QT DP[ FQOELPDVLQP VKHTHQI% LP VKH RTLPFLRDN DOQWPVU%
EHDTLPJ LPVHTHUV DV VKH TDVHU DPG ODVWTLPJ QP VKH GDVHU DU URHFLILHG LP VKH ;PGHPVWTH DU ILPDNN[
HZHFWVHG% LU KHTHE[ DRRTQXHG'

@HFVLQP 0' AKH IQTO QI 6QPG >WTFKDUH 5JTHHOHPV% UWEOLVVHG VQ DPG QP ILNH YLVK VKH
9ZHFWVLXH =IILFHT]7NHTM QI VKH 6QDTG QI @WRHTXLUQTU% LU KHTHE[ DRRTQXHG% DPG VKH 5WVKQTL\HG
=IILFHTU DTH HDFK KHTHE[ DWVKQTL\HG DPG GLTHFVHG% IQT DPG LP VKH PDOH DPG QP EHKDNI QI VKH
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Section 3. The form of the Site Lease, submitted to and on file with the Executive

Officer-Clerk of the Board of Supervisors, is hereby approved, and the Chair of the Board of
Supervisors, and such other member of the Board of Supervisors as the Chair may designate, the
County Treasurer, and such other officer or employee of the County as the County Treasurer
may designate (collectively, the "Authorized Officers"), are each hereby authorized and directed,
for and in the name and on behalf of the County, to execute and deliver the Site Lease in
substantially said form, with such changes therein as the Authorized Officer executing the same
may require or approve, such approval to be conclusively evidenced by the execution and
delivery thereof.

Section 4. The form of the Sublease, submitted to and on fie with the Executive Officer-
Clerk of the Board of Supervisors, is hereby approved, and the Authorized Offcers are each
hereby authorized and directed, for and in the name and on behalf of the County, to execute and
deliver the Sublease in substantially said form, with such changes therein as the Authorized
Officer executing the same may require or approve, such approval to be conclusively evidenced
by the execution and delivery thereof; provided, however, that the aggregate amount of the
principal portions of the base rental payments payable under the Sublease shall not exceed
$850,000,000, the term of the Sublease shall not exceed 30 years (provided that such term may
be extended as provided therein) and the true interest cost applicable to the interest portions of
the base rental payments (net of any federal subsidies expected to be received with respect to any
Series 2010 Bonds issued as Build America Bonds and/or Recovery' Zone Economic

Development Bonds) shall not exceed 6.0% per annum.

Section 5. The form of Indenture, submitted to and on fie with the Executive Officer-
Clerk of the Board of Supervisors, is hereby approved, and the Authorized Officers are each
hereby authorized and directed, for and in the name and on behalf of the County, to execute and
deliver the Indenture in substantially said form, with such changes therein as the Authorized
Officer executing the same may require or approve, such approval to be conclusively evidenced
by the execution and delivery thereof; provided, however, that the aggregate principal amount of
the Series 2010 Bonds shall not exceed $850,000,000, the final maturity date of the Series 2010
Bonds shall be no later than the date which is 30 years from the date of the Series 2010 Bonds
and the true interest cost applicable to the Series 2010 Bonds (net of any federal subsidies
expected to be received with respect to any Series 2010 Bonds issued as Build America Bonds
and/or Recovery Zone Economic Development Bonds) shall not exceed 6.0% per annum.

Section 6. The issuance of not to exceed $850,000,000 aggregate principal amount of
Series 2010 Bonds, in one or more series or subseries, all or a portion of which may, if it is
determined by the County Treasurer and the Treasurer of the Authority to be in the best interest
of the County and the Authority, be designated as Build America Bonds and/or Recovery Zone
Economic Development Bonds (up to the amount of Recovery Zone Economic Development
Bond allocation awarded to the County), or any combination thereof, in the principal amounts,
bearing interest at the rates and maturing on the dates as specified in the Indenture as finally
executed, is hereby approved.

Section 7. The form of Bond Purchase Agreement, submitted to and on fie with the

Executive Officer-Clerk of the Board of Supervisors, is hereby approved, and the Authorized
Officers are each hereby authorized and directed, for and in the name and on behalf of the
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County, to execute and deliver one or more Bond Purchase Agreements in substantially said
form, with such changes therein as the Authorized Officer executing the same may require or
approve, such approval to be conclusively evidenced by the execution and delivery thereof;
provided, however, that the underwriters' discount for the sale of the Series 2010 Bonds with
respect to each applicable Bond Purchase Agreement shall not exceed 0.50% of the aggregate
principal amount of the Series 2010 Bonds subject to such Bond Purchase Agreement. The
County Treasurer is hereby authorized for and on behalf of the County to select additional CQ-
underwriters from the County's underwriter pool as the County Treasurer determines to be in the
best interest of the County, such determination to be conclusively evidenced by the inclusion of
any such co-underwriter as an underwriter under the applicable Bond Purchase Agreement and
the execution and delivery of such Bond Purchase Agreement by an Authorized Offcer.

Section 8. The form of Continuing Disclosure Certificate, submitted to and on fie with
the Executive Officer-Clerk of the Board of Supervisors, is hereby approved, and the Authorized
Officers are each hereby authorized and directed, for and in the name and on behalf of the
County, to execute and deliver the Continuing Disclosure Certificate in substantially said form,
with such changes therein as the Authorized Officer executing the same may require or approve,
such approval to be conclusively evidenced by the execution and delivery thereof.

Section 9. The form of Preliminary Official Statement, submitted to and on fie with the
Executive Offcer-Clerk of the Board of Supervisors, with such changes therein as may be
approved by an Authorized Offcer, is hereby approved, and the use of the Preliminary Official
Statement in connection with the offering and sale of the Series 2010 Bonds is hereby authorized
and approved. The Authorized Officers are each hereby authorized to certify on behalf of the
County that the Preliminary Official Statement is deemed final as of its date, within the meaning
of Rule 15c2-12 (except for the omission of certain final pricing, rating and related information
as permitted by Rule 15c2-12).

Section 10. The preparation and delivery of an Official Statement, and its use by the
Underwriters in connection with the offering and sale of the Series 2010 Bonds, is hereby
authorized and approved. The Offcial Statement shall be in substantially the form of the
Preliminary Official Statement with such changes, insertions and omissions as may be approved
by an Authorized Officer, such approval to be conclusively evidenced by the execution and
delivery thereof. The Authorized Officers are each hereby authorized and directed, for and in the
name of and on behalf of the County, to execute the final Offcial Statement and any amendment
or supplement thereto and thereupon to cause the final Official Statement and any such
amendment or supplement to be delivered to the Underwriters.

Section 11. The Authorized Officers are hereby authorized and directed, jointly and
severally, to do any and all things which they may deem necessary or advisable in order to
consummate the transactions herein authorized and otherwise to carr out, give effect to and
comply with the terms and intent of this Resolution.

Section 12. All actions heretofore taken by the officers, employees and agents of the
County with respect to the transactions set forth above are hereby approved, confirmed and
ratified.
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@KH SURFHHGV RI WKH ?HULHV '%&% 2RQGV PD\ ILQDQFH WKH IROORZLQJ SURMHFWV/

&# 3RURQHU 3U\SW 2XLOGLQJ 1GGLWLRQ DQG 8PSURYHPHQWV >HQRYDWLRQ =URMHFW# =URMHFW
LQFOXGHV UHQRYDWLRQ RI WKH ROG FRURQHU DGPLQLVWUDWLRQ EXLOGLQJ! FRQVWUXFWLRQ RI D QHZ FU\SW
DGGLWLRQ! DQG WHQDQW LPSURYHPHQWV WR WKH H[LVWLQJ &&%)1 2LRORJLFDO 2XLOGLQJ WR SURSHUO\
VHSDUDWH KD]DUGRXV DQG QRQ KD]DUGRXV DUHDV DQG DOORFDWH PRUH VSDFH IRU DXWRSV\! ODERUDWRU\ DQG
IRUHQVLF VXSSRUW IXQFWLRQV#

'# 2RE 7RSH =DWULRWLF 7DOO 6HQHUDO 8PSURYHPHQWV =URMHFW# =URMHFW LQFOXGHV
UHIXUELVKPHQW RU UHSODFHPHQW RI WKH EXLOGLQJ V PHFKDQLFDO! HOHFWULFDO! KHDWLQJ! YHQWLODWLRQ DQG DLU
FRQGLWLRQLQJ! SOXPELQJ! ILUH VXSSUHVVLRQ DQG WHOHFRPPXQLFDWLRQV V\VWHPV# <IILFH DQG
PHHWLQJ$FRQIHUHQFH URRP VSDFHV ZLOO DOVR EH UHQRYDWHG DQG 1PHULFDQ ZLWK 4LVDELOLWLHV 1FW
XSJUDGHV PDGH#

(# <OLYH BLHZ " A3:1 ;HGLFDO 3HQWHU 5PHUJHQF\ >RRP >HSODFHPHQW DQG
@XEHUFXORVLV 8VRODWLRQ AQLW =URMHFW# =URMHFW LQFOXGHV WKH GHVLJQ DQG FRQVWUXFWLRQ RI D QHZ
HPHUJHQF\ URRP VSDFH WR DFFRPPRGDWH FXUUHQW DQG IXWXUH HPHUJHQF\ VHUYLFHV QHHGV DQG D
WXEHUFXORVLV LVRODWLRQ XQLW#

)# <OLYH BLHZ " A3:1 ;HGLFDO 3HQWHU ?HQDWH 2LOO &.*( ?HLVPLF >HWURILW =URMHFW#
=URMHFW LQFOXGHV VHLVPLF XSJUDGHV WR VWUXFWXUDO DQG QRQVWUXFWXUDO V\VWHPV LQ H[LVWLQJ LQSDWLHQW
IDFLOLWLHV WR FRPSO\ ZLWK WKH UHTXLUHPHQWV RI ?HQDWH 2LOO &.*(#

*# 7DUERU " A3:1 ;HGLFDO 3HQWHU ?XUJHU\$5PHUJHQF\ >RRP >HSODFHPHQW =URMHFW#
=URMHFW LQFOXGHV WKH GHVLJQ DQG FRQVWUXFWLRQ RI DQ DSSUR[LPDWH &.%!%%% VTXDUH IRRW DGGLWLRQ WR
UHSODFH WKH H[LVWLQJ HPHUJHQF\ DQG VXUJLFDO VXLWHV! DQG FHQWUDO VWHULOH IDFLOLWLHV0 D QHZ *)%"VWDOO
SDUNLQJ VWUXFWXUH0 XSJUDGHV WR WKH H[LVWLQJ 5PHUJHQF\ =RZHU ?WDWLRQ0 DQG D SHUPDQHQW 7HOLVWRS#

+# 7DUERU " A3:1 ;HGLFDO 3HQWHU ?HQDWH 2LOO &.*( ?HLVPLF >HWURILW =URMHFW#
=URMHFW LQFOXGHV VHLVPLF XSJUDGHV WR VWUXFWXUDO DQG QRQVWUXFWXUDO V\VWHPV LQ H[LVWLQJ LQSDWLHQW
IDFLOLWLHV WR FRPSO\ ZLWK WKH UHTXLUHPHQWV RI ?HQDWH 2LOO &.*(#

,# 7DOO RI 9XVWLFH >HKDELOLWDWLRQ# >HKDELOLWDWLRQ RI WKH DSSUR[LPDWHO\ *%%!%%% VTXDUH
IRRW 7DOO RI 9XVWLFH EXLOGLQJ LQFOXGLQJ UHSODFHPHQW RI EXLOGLQJ V\VWHPV DQG FRQVWUXFWLRQ RI
WHQDQW LPSURYHPHQWV WR SURYLGH XVH DV RIILFH VSDFH WR WHQDQW GHSDUWPHQWV! DQG FRQVWUXFWLRQ RI D
QHZ! DSSUR[LPDWHO\ &!%%%"VWDOO SDUNLQJ JDUDJH#
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EXHBIT A

DESCRITION OF THE PROJECT

The proceeds of the Series 2010 Bonds may finance the following projects:

1. Coroner Crypt Building Addition and Improvements Renovation Project. Project

includes renovation of the old coroner administration building, construction of a new crypt
addition, and tenant improvements to the existing 1104A Biological Building to properly
separate hazardous and non hazardous areas and allocate more space for autopsy, laboratory and
forensic support functions.

2. Bob Hope Patriotic Hall General Improvements Project. Project includes
refurbishment or replacement of the building's mechanical, electrical, heating, ventilation and air
conditioning, plumbing, fire suppression and telecommunications systems. Office and
meeting/conference room spaces wil also be renovated and American with Disabilities Act
upgrades made.

3. Olive View - UCLA Medical Center Emergency Room Replacement and
Tuberculosis Isolation Unit Project. Project includes the design and construction of a new
emergency room space to accommodate current and future emergency services needs and a
tuberculosis isolation unit.

4. Olive View - UCLA Medical Center Senate Bil 1953 Seismic Retrofit Project.
Project includes seismic upgrades to structural and nonstructural systems in existing inpatient
facilities to comply with the requirements of Senate Bil 1953.

5. Harbor - UCLA Medical Center SurgeryÆmergency Room Replacement Project.

Project includes the design and construction of an approximate 190,000 square foot addition to
replace the existing emergency and surgical suites, and central sterile facilties; a new 540-stall
parking structure; upgrades to the existing Emergency Power Station; and a permanent Helistop.

6. Harbor - UCLA Medical Center Senate Bil 1953 Seismic Retrofit Project.
Project includes seismic upgrades to structural and non structural systems in existing inpatient
facilities to comply with the requirements of Senate Bill 1953.

7. Hall of Justice Rehabiltation. Rehabilitation of the approximately 500,000 square
foot Hall of Justice building including replacement of building systems and construction of
tenant improvements to provide use as office space to tenant departents, and construction of a

new, approximately 1,000-stall parking garage.
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RESOLUTION OF THE BOAR OF DIRCTORS OF THE LOS
ANGELES COUNTY PUBLIC WORKS FINANCING AUTHORITY
AUTHORIZING THE EXECUTION AN DELIVERY BY THE
AUTHORITY OF A SITE LEASE, A SUBLEASE, AN INDENTUR AN
ONE OR MORE BOND PURCHASE AGREEMENTS IN CONNECTION
WITH THE ISSUANCE OF LOS ANGELES COUNTY PUBLIC WORKS
FINANCING AUTHORITY LEASE REVENU BONDS, IN ONE OR
MORE SERIS OR SUBSERIES, APPROVIG THE ISSUANCE OF
SUCH BONDS IN AN AGGREGATE AMOUNT OF NOT TO EXCEED
$850,000,000, AUTHORIZING THE DISTRIBUTION OF AN OFFICIAL
STATEMENT IN CONNCTION THEREWITH AN AUTHORIZING
THE EXECUTION OF NECESSARY DOCUMENTS AN
CERTIFICATES AN RELATED ACTIONS IN CONNCTION
THEREWITH

WHEREAS, pursuant to an Amended and Restated Trust Agreement, dated as of April
1, 2010, by and between the Los Angeles County Capital Asset Leasing Corporation (the
"Corporation") and Deutsche Bank National Trust Company, as trustee, the Corporation has
issued its Lease Revenue Commercial Paper Notes (the "Commercial Paper Notes") from time to
time for, among other purposes, the financing of capital projects of the County of Los Angeles
(the "County"), including the interim financing of a portion of the capital improvement projects
described on Exhibit A attached hereto and incorporated herein (collectively, the "Project"); and

WHEREAS, in order to secure the payment of the Commercial Paper Notes, the
Corporation and the County entered into an Amended and Restated Sublease, dated as of April 1,

2010; and

WHEREAS, the County desires to provide long-term financing for all or a portion of
such portion ofthe Project by refinancing a portion ofthe Commercial Paper Notes; and

WHEREAS, the County desires to provide long-term financing for the other portions of
the Project; and

WHEREAS, in order to refinance and/or finance the Project, the County wil lease
certain real propert owned by the County, including the improvements thereto, known as the
Los Angeles County-USC Medical Center (the "Propert"), to the Los Angeles County Public
Works Financing Authority (the "Authority") pursuant to a Master Site Lease (the "Site Lease"),
and sublease the Propert back from the Authority pursuant to a Master Sublease (the

"Sublease"); and

WHEREAS, in order to provide the funds necessary to refinance and/or finance the
Project, the Authority and the County desire to provide for the issuance of Los Angeles County
Public Works Financing Authority Lease Revenue Bonds, in one or more series or subseries
(collectively, the "Series 2010 Bonds"), in the aggregate principal amount of not to exceed
$850,000,000, pursuant to a Master Indenture (the "Indenture"), by and among the Authority, the
County and U.S. Bank National Association, as trustee (the "Trustee"), payable from the base
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rental payments to be made by the County pursuant to the Sublease and the other assets pledged
therefor under the Indenture; and

WHEREAS, all rights to receive such base rental payments wil be assigned without
recourse by the Authority to the Trustee pursuant to the Indenture; and

WHEREAS, the Series 2010 Bonds wil be issued pursuant to the Marks-Roos Local
Bond Pooling Act of 1985, constituting Section 6584 et seq. of the California Government Code
(the "Act"); and

WHEREAS, the Board of Directors of the Authority (the "Board of Directors") has
determined that securing the timely payment of the principal of and interest on the Series 2010
Bonds by obtaining municipal bond insurance policy with respect thereto could be economically
advantageous to the Authority; and

WHEREAS, the American Recovery and Reinvestment Act of 2009 (the "Recovery
Act") added Section 54AA to the Internal Revenue Code of 1986 (the "Code"), authorizing state
and local governments, at their option, to issue a new debt instrument known as "Build America
Bonds" ("Build America Bonds") as federally taxable governmental bonds with federal subsidies
for a portion of their borrowing costs; and

WHEREAS, the Board of Directors has deemed it necessary and desirable to issue and
sell all or a portion of the Series 2010 Bonds as Build America Bonds if it is determined by the
Treasurer and Tax Collector of the County or any authorized deputy thereof (collectively, the
"County Treasurer") and the Treasurer of the Authority to be in the best interest of the County
and the Authority; and

WHEREAS, the Recovery Act also authorizes another new debt instrument, in Sections
1400U-l and 1400U-2 of the Code, known as "Recovery Zone Economic Development Bonds"
("Recovery Zone Economic Development Bonds"), also as federally taxable governmental bonds
with federal subsidies for a portion of their borrowing costs; and

WHEREAS, the Recovery Act limits the dollar volume of Recovery Zone Economic
Development Bonds that may be issued in 2009 and 2010 to $10 bilion, of which the County
was allocated $180,989,000; and

WHEREAS, the Board of Directors has deemed it necessary and desirable to issue and
sell all or a portion of the Series 2010 Bonds, up to the amount of Recovery Zone' Economic
Development Bond allocation awarded to the County, as Recovery Zone Economic

Development Bonds if it is determined by the County Treasurer and the Treasurer of the
Authority to be in the best interest ofthe County and the Authority; and

WHEREAS, Merril Lynch, Pierce, Fenner & Smith Incorporated, on behalf of itself and
on behalf of Barclays Capital Inc., Wells Fargo Bank, N.A. and such other co-underwriters as
may be selected by the County Treasurer and the Treasurer of the Authority prior to the sale of
the Series 2010 Bonds (collectively, the "Underwriters"), has submitted to the Authority and the
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County a proposal to purchase the Series 2010 Bonds in the form of a Bond Purchase Agreement
(the "Bond Purchase Agreement"); and

WHEREAS, a form of the Preliminary Official Statement (the "Preliminary Offcial
Statement") to be distributed in connection with the public offering of the Series 2010 Bonds has
been prepared; and

WHEREAS, the County is a member of the Authority and the Project is to be located
within the boundaries oftheCounty; and

WHEREAS, on October 7, 2010, the Office of the Treasurer and Tax Collector of the
County held a public hearing on the financing of the Project in accordance with Section 6586.5
of the Act, which hearing was held at the Treasurer and Tax Collector Executive Conference
Room, Room 432, located at the Kenneth Hahn Hall of Administration, 500 West Temple Street,
Los Angeles, California; and

WHEREAS, in accordance with Section 6586.5 of the Act, notice of such hearing was
published once at least five days prior to the hearing in the Los Angeles Daily Commerce, a
newspaper of general circulation in the County; and

WHEREAS, the Board of Directors has been presented with the form of each document
referred to herein relating to the actions contemplated hereby, and the Board of Directors has
examined and approved each document and desires to authorize and direct the execution of such
documents and the consummation of such actions; and

WHEREAS, all acts, conditions and things required by the Constitution and laws of the
State of California to exist, to have happened and to have been performed precedent to and in
connection with the consummation of the actions authorized hereby do exist, have happened and
have been performed in regular and due time, form and manner as required by law, and the
Authority is now duly authorized and empowered, pursuant to each and every requirement of
law, to consummate such actions for the purpose, in the manner and upon the terms herein
provided;

NOW, THEREFORE, BE IT RESOLVED by the Board of Directors of the Los
Angeles County Public Works Financing Authority, as follows:

Section 1. All of the recitals herein contained are true and correct and the Board of
Directors so finds.

Section 2. The form of the Site Lease, submitted to and on fie with the Secretary of the
Authority, is hereby approved, and the Chairman of the Board of Directors of the Authority, and
such other member of the Board of Directors as the Chairman may designate, the Treasurer of
the Authority, and such other officers of the Authority as the Treasurer of the Authority may
designate (collectively, the "Authorized Offcers"), are each hereby authorized and directed, for
and in the name and on behalf of the Authority, to execute and deliver the Site Lease in
substantially said form, with such changes therein as the Authorized Officer executing the same
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may require or approve, such approval to be conclusively evidenced by the execution and
delivery thereof.

Section 3. The form of the Sublease, submitted to and on file with the Secretary of the"
Authority, is hereby approved, and the Authorized Offcers are each hereby authorized and
directed, for and in the name and on behalf of the Authority, to execute and deliver the Sublease
in substantially said form, with such changes therein as the Authorized Offcer executing the
same may require or approve, such approval to be conclusively evidenced by the execution and
delivery thereof; provided, however, that the aggregate amount of the principal portions of the
base rental payments payable under the Sublease shall not exceed $850,000,000, the term of the
Sublease shall not exceed 30 years (provided that such term may be extended as provided
therein) and the true interest cost applicable to the interest portions of the base rental payments
(net of any federal subsidies expected to be received with respect to any Series 2010 Bonds
issued as Build America Bonds and/or Recovery Zone Economic Development Bonds) shall not
exceed 6.0% per annum.

Section 4. Subject to the provisions of Section 5 hereof, the issuance of the Series 2010
Bonds, in one or more series or subseries, in an aggregate principal amount of not to exceed
$850,000,000, on the terms and conditions set forth in, and subject to the limitations specified in,
the Indenture, is hereby authorized and approved. The Series 2010 Bonds, all or a portion of
which may, if it is determined by the County Treasurer and the Treasurer of the Authority to be

in the best interest of the County and the Authority, be designated as Build America Bonds
and/or Recovery Zone Economic Development Bonds (up to the amount of Recovery Zone
Economic Development Bond allocation awarded to the County), or any combination thereof,
shall be dated, shall bear interest at the rates, shall mature on the date or dates, shall be subject to
call and redemption, shall be issued in the form and shall be as otherwise provided in the
Indenture, as the same shall be completed as provided in this Resolution. The Board of Directors
hereby finds and determines that, pursuant to Section 5903 of the California Government Code,
the interest payable on the Series 2010 Bonds designated as Build America Bonds and/or
Recovery Zone Economic Development Bonds, or any combination thereof, wil be subject to
federal income taxation under the Code in existence on the date of issuance of the Series 2010
Bonds so designated.

Section S. The form of Indenture, submitted to and on fie with the Secretary of the

Authority, is hereby approved, and the Authorized Officers are each hereby authorized and
directed, for and in the name and on behalf of the Authority, to execute and deliver the Indenture
in substantially said form, with such changes therein as the Authorized Offcer executing the
same may require or approve, such approval to be conclusively evidenced by the execution and
delivery thereof; provided, however, that the aggregate principal amount of the Series 2010
Bonds shall not exceed $850,000,000, the final maturity date of the Series 2010 Bonds shall be
no later than the date which is 30 years from the date of the Series 2010 Bonds and the true
interest cost applicable to the Series 2010 Bonds (net of any federal subsidies expected to be
received with respect to any Series 2010 Bonds issued as Build America Bonds and/or Recovery
Zone Economic Development Bonds) shall not exceed 6.0% per annum.
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Section 6. The form of Bond Purchase Agreement, submitted to and on fie with the

Secretary of the Board of Directors, is hereby approved, and the Authorized Officers are each
hereby authorized and directed, for and in the name and on behalf of the Authority, to execute
and deliver one or more Bond Purchase Agreements in substantially said form, with such
changes therein as the Authorized Offcer executing the same may require or approve, such
approval to be conclusively evidenced by the execution and delivery thereof; provided, however,
that the underwriters' discount for the sale of the Series 20 i 0 Bonds with respect to each
applicable Bond Purchase Agreement shall not exceed 0.50% of the aggregate principal amount
of the Series 20 i 0 Bonds subject to such Bond Purchase Agreement. The Treasurer of the
Authority is hereby authorized for and on behalf of the Authority to select additional co-
underwriters from the County's underwriter pool as the Treasurer of the Authority determines to
be in the best interest of the Authority, such determination to be conclusively evidenced by the
inclusion of any such co-underwriter as an underwriter under the applicable Bond Purchase
Agreement and the execution and delivery of such Bond Purchase Agreement by an Authorized
Officer.

Section 7. The form of Preliminary Official Statement, submitted to and on fie with the

Secretary of the Board of Directors, with such changes therein as may be approved by an
Authorized Officer, is hereby approved, and the use of the Preliminary Official Statement in

connection with the offering and sale of the Series 20 i 0 Bonds is hereby authorized and
approved. The Authorized Offcers are each hereby authorized to certify on behalf of the
Authority that the Preliminary Official Statement is deemed final as of its date, within the
meaning of Rule 15c2-12 (except for the omission of certain final pricing, rating and related
information as permitted by Rule 15c2-12).

Section 8. The preparation and delivery of an Offcial Statement, and its use by the

Underwriters in connection with the offering and sale of the Series 2010 Bonds, is hereby
authorized and approved. The Offcial Statement shall be in substantially the form of the
Preliminary Official Statement with such changes, insertions and omissions as may be approved
by an Authorized Officer, such approval to be conclusively evidenced by the execution and
delivery thereof. The Authorized Officers are each hereby authorized and directed, for and in
the name of and on behalf of the Authority, to execute the final Official Statement and any
amendment or supplement thereto and thereupon to cause the final Offcial Statement and any
such amendment or supplement to be delivered to the Underwriters.

Section 9. The Authorized Offcers are hereby authorized and directed, jointly and
severally, to do any and all things which they may deem necessary or advisable in order to
consummate the transactions herein authorized and otherwise to carr out, give effect to and
comply with the terms and intent of this Resolution, including, without limitation, applying for,
and negotiating the terms of, municipal bond insurance (and any contract for such insurance) for
all or a portion of the Series 20 i 0 Bonds if such insurance is determined to be in the best
interests of the Authority and the present value cost of such insurance is less than the present
value ofthe estimated interest savings with respect to such Series 2010 Bonds.

Section 10. All actions heretofore taken by the offcers and agents of the Authority with
respect to the transactions set forth above are hereby approved, confirmed and ratified.
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@KH SURFHHGV RI WKH ?HULHV '%&% 2RQGV PD\ ILQDQFH WKH IROORZLQJ SURMHFWV/

&# 3RURQHU 3U\SW 2XLOGLQJ 1GGLWLRQ DQG 8PSURYHPHQWV >HQRYDWLRQ =URMHFW# =URMHFW
LQFOXGHV UHQRYDWLRQ RI WKH ROG FRURQHU DGPLQLVWUDWLRQ EXLOGLQJ! FRQVWUXFWLRQ RI D QHZ FU\SW
DGGLWLRQ! DQG WHQDQW LPSURYHPHQWV WR WKH H[LVWLQJ &O%)1 2LRORJLFDO 2XLOGLQJ WR SURSHUO\
VHSDUDWH KD]DUGRXV DQG QRQ KD]DUGRXV DUHDV DQG DOORFDWH PRUH VSDFH IRU DXWRSV\! ODERUDWRU\ DQG
IRUHQVLF VXSSRUW IXQFWLRQV#

'# 2RE 7RSH =DWULRWLF 7DOO 6HQHUDO 8PSURYHPHQWV =URMHFW# =URMHFW LQFOXGHV
UHIXUELVKPHQW RU UHSODFHPHQW RI WKH EXLOGLQJ V PHFKDQLFDO! HOHFWULFDO! KHDWLQJ! YHQWLODWLRQ DQG DLU
FRQGLWLRQLQJ! SOXPELQJ! ILUH VXSSUHVVLRQ DQG WHOHFRPPXQLFDWLRQV V\VWHPV# <IILFH DQG
PHHWLQJ$FRQIHUHQFH URRP VSDFHV ZLOO DOVR EH UHQRYDWHG DQG 1PHULFDQ ZLWK 4LVDELOLWLHV 1FW
XSJUDGHV PDGH#

(# <OLYH BLHZ " A3:1 ;HGLFDO 3HQWHU 5PHUJHQF\ >RRP >HSODFHPHQW DQG
@XEHUFXORVLV 8VRODWLRQ AQLW =URMHFW# =URMHFW LQFOXGHV WKH GHVLJQ DQG FRQVWUXFWLRQ RI D QHZ
HPHUJHQF\ URRP VSDFH WR DFFRPPRGDWH FXUUHQW DQG IXWXUH HPHUJHQF\ VHUYLFHV QHHGV DQG D
WXEHUFXORVLV LVRODWLRQ XQLW#

)# <OLYH BLHZ " A3:1 ;HGLFDO 3HQWHU ?HQDWH 2LOO &.*( ?HLVPLF >HWURILW =URMHFW#
=URMHFW LQFOXGHV VHLVPLF XSJUDGHV WR VWUXFWXUDO DQG QRQVWUXFWXUDO V\VWHPV LQ H[LVWLQJ LQSDWLHQW
IDFLOLWLHV WR FRPSO\ ZLWK WKH UHTXLUHPHQWV RI ?HQDWH 2LOO &.*(#

*# 7DUERU " A3:1 ;HGLFDO 3HQWHU ?XUJHU\O5PHUJHQF\ >RRP >HSODFHPHQW =URMHFW#
=URMHFW LQFOXGHV WKH GHVLJQ DQG FRQVWUXFWLRQ RI DQ DSSUR[LPDWH &.%!%%% VTXDUH IRRW DGGLWLRQ WR
UHSODFH WKH H[LVWLQJ HPHUJHQF\ DQG VXUJLFDO VXLWHV! DQG FHQWUDO VWHULOH IDFLOLWLHV0 D QHZ *)%"VWDOO
SDUNLQJ VWUXFWXUH0 XSJUDGHV WR WKH H[LVWLQJ 5PHUJHQF\ =RZHU ?WDWLRQ0 DQG D SHUPDQHQW 7HOLVWRS#

+# 7DUERU " A3:1 ;HGLFDO 3HQWHU ?HQDWH 2LOO &.*( ?HLVPLF >HWURILW =URMHFW#
=URMHFW LQFOXGHV VHLVPLF XSJUDGHV WR VWUXFWXUDO DQG QRQVWUXFWXUDO V\VWHPV LQ H[LVWLQJ LQSDWLHQW
IDFLOLWLHV WR FRPSO\ ZLWK WKH UHTXLUHPHQWV RI ?HQDWH 2LOO &.*(#

,# 7DOO RI 9XVWLFH >HKDELOLWDWLRQ# >HKDELOLWDWLRQ RI WKH DSSUR[LPDWHO\ *%%!%%% VTXDUH
IRRW 7DOO RI 9XVWLFH EXLOGLQJ LQFOXGLQJ UHSODFHPHQW RI EXLOGLQJ V\VWHPV DQG FRQVWUXFWLRQ RI
WHQDQW LPSURYHPHQWV WR SURYLGH XVH DV RIILFH VSDFH WR WHQDQW GHSDUWPHQWV! DQG FRQVWUXFWLRQ RI D
QHZ! DSSUR[LPDWHO\ &!%%%"VWDOO SDUNLQJ JDUDJH#
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EXHBIT A

DESCRITION OF THE PROJECT

The proceeds of the Series 2010 Bonds may finance the following projects:

1. Coroner Crypt Building Addition and Improvements Renovation Project. Project

includes renovation of the old coroner administration building, construction of a new crypt
addition, and tenant improvements to the existing 1l04A Biological Building to properly
separate hazardous and non hazardous areas and allocate more space for autopsy, laboratory and
forensic support functions.

2. Bob Hope Patriotic Hall General Improvements Project. Project includes
refurbishment or replacement of the building's mechanical, electrical, heating, ventilation and air
conditioning, plumbing, fire suppression and telecommunications systems. Office and
meeting/conference room spaces wil also be renovated and American with Disabilities Act
upgrades made.

3. Olive View - UCLA Medical Center Emergency Room Replacement and
Tuberculosis Isolation Unit Project. Project includes the design and construction of a new
emergency room space to accommodate current and future emergency services needs and a
tuberculosis isolation unit.

4. Olive View - UCLA Medical Center Senate Bil 1953 Seismic Retrofit Project.
Project includes seismic upgrades to structural and non structural systems in existing inpatient
facilities to comply with the requirements of Senate Bil 1953.

5. Harbor - UCLA Medical Center SurgeryÆmergency Room Replacement Project.

Project includes the design and construction of an approximate 190,000 square foot addition to
replace the existing emergency and surgical suites, and central sterile facilities; a new 540-stall
parking structure; upgrades to the existing Emergency Power Station; and a permanent Helistop.

6. Harbor - UCLA Medical Center Senate Bil 1953 Seismic Retrofit Project.
Project includes seismic upgrades to structural and non structural systems in existing inpatient
facilties to comply with the requirements of Senate Bil 1953.

7. Hall of Justice Rehabiltation. Rehabiltation of the approximately 500,000 square
foot Hall of Justice building including replacement of building systems and construction of
tenant improvements to provide use as office space to tenant departments, and construction of a
new, approximately 1,000-stall parking garage.

OHS West:260968607.7



<8 ,/ :/-8:./. +7. ?2/7 :/-8:./.
:/<=:7 <8*
8PPJDK 2FPPJMHRNM ;SRDLJGGF 559
''' ;NSRI 0JHSFPNB ;RPFFR %$ME 0LNNP
5NQ +MHFLFQ -BLJGNPMJB )""#'
+RRFMRJNM* .NMBLE ;! 0JFLE /QO!

<3.; <:+7;+-<387 3; /@/69< 0:86 -+5308:73+ .8-=6/7<+:A
<:+7;0/: <+@ 9=:;=+7< <8 ;/-<387 ##)$) 80 <2/ -+5308:73+ :/>/7=/
+7. <+@+<387 -8./! <3.; .8-=6/7< 3; /@/69< 0:86 :/-8:.371 0//;
9=:;=+7< <8 ;/-<387 $'%(% 80 <2/ -+5308:73+ 18>/:76/7< -8./!

6+;</: ;3</ 5/+;/

CU BME CFRTFFM

-8=7<A 80 58; +71/5/;

BME

58; +71/5/; -8=7<A 9=,53- ?8:4;
037+7-371 +=<28:3<A

.BRFE BQ NG L $"#"

82; ?FQR*$&")&()$%!'

TO BE RECORDED AN WHEN RECORDED
RETUR TO:
Orrick, Herrington & Sutcliffe LLP
777 South Figueroa Street, 32nd Floor
Los Angeles, California 90017
Attention: Donald S. Field, Esq.

TilS TRASACTION IS EXEMPT FROM CALIFORN DOCUMNTARY
TRASFER TAX PURSUANT TO SECTION 11929 OF THE CALIFORNIA REVENU
AN TAXTION CODE. TilS DOCUMNT IS EXEMPT FROM RECORDING FEES
PURSUANT TO SECTION 27383 OF THE CALIFORNA GOVERNNT CODE.

MASTER SITE LEASE

by and between

COUNTY OF LOS ANGELES

and

LOS ANGELES COUNTY PUBLIC WORKS
FINANCING AUTHORITY

Dated as of 1,2010
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MASTER SITE LEASE

TilS MASTER SITE LEASE (this "Site Lease"), executed and entered into as of
1, 2010, is by and between the COUNTY OF LOS ANGELES (the "County"), a

political subdivision of the State of California, as lessor, and the LOS ANGELES COUNTY
PUBLIC WORKS FINANCING AUTHORITY (the "Authority"), a joint powers authority
organized and existing under the laws of the State of California, as lessee.

RECITALS

WHEREAS, pursuant to an Amended and Restated Trust Agreement, dated as of April
1, 2010, by and between the Los Angeles County Capital Asset Leasing Corporation (the
"Corporation") and Deutsche Bank National Trust Company, as trustee, the Corporation has
issued its Lease Revenue Commercial Paper Notes (the "Commercial Paper Notes") from time to
time for, among other purposes, the financing of capital projects of the County, including the
interim financing of a portion of the capital improvement projects (collectively, the "Project")
described on Exhibit F to the Indenture (as such term is defined below); and

WHREAS, in order to secure the payment of the Commercial Paper Notes, the
Corporation and the County entered into an Amended and Restated Sublease, dated as of April 1,
2010; and

WHEREAS, the County desires to provide long-term financing for all or a portion of
such portion of the Project by refinancing a portion of the Commercial Paper Notes; and

WHEREAS, the County desires to provide long-term financing for the other portions of
the Project; and

WHREAS, in order to refinance and finance the Project, the County wil lease certain
real propert, and the improvements thereto (the "Propert"), to the Authority pursuant to this
Site Lease, and the County wil sublease the Propert back from the Authority pursuant to a
Master Sublease, dated the date hereof (the "Sublease"); and

WHEREAS, the Propert is more particularly described in Exhibit A hereto; and

WHEREAS, in order to provide the funds necessary to refinance and finance the Project,
the Authority and the County desire to provide for the issuance of Los Angeles Cou:nty Public
Works Financing Authority Lease Revenue Bonds (Multiple Capital Projects I), 2010 Series A
(Tax-Exempt) (the "Series 20 lOA Bonds"), in the aggregate principal amount of $ ,Los

Angeles County Public Works Financing Authority Lease Revenue Bonds (Multiple ~Capital
Projects I), 2010 Series B (Build America Bonds/Recovery Zone Economic Development
Bonds) (the "Series 20lOB Bonds" and together with the Series 2010A Bonds, the "Series 2010
Bonds"), in the aggregate principal amount of $ , pursuant to a Master Indenture (the

"Indenture"), by and among the Authority, the County and U.S. Bank National Association, as
trustee (the "Trustee"), payable from the base rental payments to be made by the County
pursuant to the Sublease and the other assets pledged therefor under the Indenture; and

WHEREAS, all acts, conditions and things required by law to exist, to have happened
and to have been performed precedent to and in connection with the execution and entering into
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SJ XLMW @MXI 9IEWI HS I\MWX$ LEZI LETTIRIH ERH LEZI FIIR TIVJSVQIH MR VIKYPEV ERH HYI XMQI$
JSVQ ERH QERRIV EW VIUYMVIH F] PE[$ ERH XLI TEVXMIW LIVIXS EVI RS[ HYP] EYXLSVM^IH XS I\IGYXI
ERH IRXIV MRXS XLMW @MXI 9IEWI/

;<C$ A64?45<?4$ MR GSRWMHIVEXMSR SJ XLI TVIQMWIW ERH SJ XLI QYXYEP EKVIIQIRXW
ERH GSZIRERXW GSRXEMRIH LIVIMR ERH JSV SXLIV ZEPYEFPI GSRWMHIVEXMSR$ XLI TEVXMIW LIVIXS HS LIVIF]
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4\GITX EW SXLIV[MWI HIJMRIH LIVIMR$ SV YRPIWW XLI GSRXI\X GPIEVP] SXLIV[MWI VIUYMVIW$
[SVHW ERH TLVEWIW HIJMRIH MR 0VXMGPI 7 SJ XLI @YFPIEWI WLEPP LEZI XLI WEQI QIERMRKW MR XLMW @MXI
9IEWI%
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@IGXMSR (%&'% 9IEWI SJ =VSTIVX]% ALI 2SYRX] LIVIF] PIEWIW XS XLI 0YXLSVMX]$ ERH XLI
0YXLSVMX] LIVIF] PIEWIW JVSQ XLI 2SYRX]$ JSV XLI FIRIJMX SJ XLI <[RIVW SJ XLI 1SRHW$ XLI
=VSTIVX]$ WYFNIGX SRP] XS =IVQMXXIH 4RGYQFVERGIW$ XS LEZI ERH XS LSPH JSV XLI XIVQ SJ XLMW @MXI
9IEWI%

@IGXMSR (%&(% ?IRXEP% ALI 0YXLSVMX] WLEPP TE] XS XLI 2SYRX] EW ERH JSV VIRXEP SJ XLI
=VSTIVX] LIVIYRHIV$ XLI WYQ SJ RSX XS I\GIIH ! "XLI  @MXI 9IEWI =E]QIRX #% ALI @MXI
9IEWI =E]QIRX WLEPP FI TEMH JVSQ XLI TVSGIIHW SJ XLI @IVMIW(&'& 1SRHW/ TVSZMHIH$ LS[IZIV$
XLEX MR XLI IZIRX XLI EZEMPEFPI TVSGIIHW SJ XLI @IVMIW(&'& 1SRHW EVI RSX WYJJMGMIRX XS IREFPI XLI
0YXLSVMX] XS TE] WYGL EQSYRX MR JYPP$ XLI VIQEMRMRK EQSYRX SJ XLI @MXI 9IEWI =E]QIRX WLEPP FI
VIHYGIH XS ER EQSYRX IUYEP XS XLI EQSYRX SJ WYGL EZEMPEFPI TVSGIIHW%

ALI 2SYRX] WLEPP HITSWMX XLI @MXI 9IEWI =E]QIRX MR SRI SV QSVI WITEVEXI JYRHW SV
EGGSYRXW XS FI LIPH ERH EHQMRMWXIVIH JSV XLI TYVTSWI SJ JMRERGMRK XLI =VSNIGX% ALI 0YXLSVMX] ERH
XLI 2SYRX] LIVIF] JMRH ERH HIXIVQMRI XLEX XLI EQSYRX SJXLI @MXI 9IEWI =E]QIRX HSIW RSX I\GIIH
XLI JEMV QEVOIX ZEPYI SJ XLI PIEWILSPH MRXIVIWX MR XLI =VSTIVX] [LMGL MW GSRZI]IH LIVIYRHIV F] XLI
2SYRX] XS XLI 0YXLSVMX]% ;S SXLIV EQSYRXW SJ VIRXEP WLEPP FI HYI ERH TE]EFPI F] XLI 0YXLSVMX]
JSV XLI YWI ERH SGGYTERG] SJ XLI =VSTIVX] YRHIV XLMW @MXI 9IEWI%
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ALI TEVXMIW MRXIRH XLEX XLI =VSTIVX] [MPP FI PIEWIH FEGO XS XLI 2SYRX] TYVWYERX XS XLI
@YFPIEWI JSV XLI XIVQ XLIVISJ% 7X MW JYVXLIV MRXIRHIH XLEX$ XS XLI I\XIRX TVSZMHIH LIVIMR ERH MR XLI
@YFPIEWI$ MJ ER IZIRX SJ HIJEYPX SGGYVW YRHIV XLI @YFPIEWI$ XLI 0YXLSVMX]$ SV MXW EWWMKRII$ [MPP
LEZI XLI VMKLX$ JSV XLI XLIR VIQEMRMRK XIVQ SJ XLMW @MXI 9IEWI XS "E# XEOI TSWWIWWMSR SJ XLI
=VSTIVX]$ "F# MJ MX HIIQW MX ETTVSTVMEXI$ GEYWI ER ETTVEMWEP SJ XLI =VSTIVX] ERH E WXYH] SJ XLI XLIR
VIEWSREFPI YWI XLIVISJ XS FI YRHIVXEOIR$ ERH "G# VIPIX XLI =VSTIVX]% @YFNIGX XS ER] VMKLXW XLI
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of this Site Lease do exist, have happened and have been performed in regular and due time,
form and manner as required by law, and the parties hereto are now duly authorized to execute
and enter into this Site Lease;

NOW, THEREFORE, in consideration of the premises and of the mutual agreements
and covenants contained herein and for other valuable consideration, the parties hereto do hereby
agree as follows:

ARTICLE I

DEFINTIONS

Except as otherwise defined herein, or unless the context clearly otherwise requires,
words and phrases defined in Article I of the Sublease shall have the same meanings in this Site
Lease.

ARTICLE II

LEASE OF TH PROPERTY; RENTAL

Section 2.01. Lease of ProDert. The County hereby leases to the Authority, and the
Authority hereby leases from the County, for the benefit of the Owners of the Bonds, the
Propert, subject only to Permitted Encumbrances, to have and to hold for the term of this Site
Lease.

Section 2.02. RentaL. The Authority shall pay to the County as and for rental of the
Propert hereunder, the sum of not to exceed $ (the "Site Lease Payment"). The Site

Lease Payment shall be paid from the proceeds of the Series 2010 Bonds; provided, however,
that in the event the available proceeds of the Series 2010 Bonds are not sufficient to enable the
Authority to pay such amount in full, the remaining amount of the Site Lease Payment shall be
reduced to an amount equal to the amount of such available proceeds.

The County shall deposit the Site Lease Payment in one or more separate funds or
accounts to be held and administered for the purpose of financing the Project. The Authority and
the County hereby find and determine that the amount ofthe Site Lease Payment does not exceed
the fair market value of the leasehold interest in the Propert which is conveyed hereunder by the
County to the Authority. No other amounts of rental shall be due and payable by the Authority
for the use and occupancy of the Propert under this Site Lease.

ARTICLE il

QUIET ENJOYMENT

The parties intend that the Propert wil be leased back to the County pursuant to the
Sublease for the term thereof. It is further intended that, to the extent provided herein and in the
Sublease, if an event of default occurs under the Sublease, the Authority, or its assignee, wil
have the right, for the then remaining term of this Site Lease to (a) take possession of the
Propert, (b) if it deems it appropriate, cause an appraisal of the Propert and a study of the then
reasonable use thereof to be undertaken, and (c) relet the Propert. Subject to any rights the
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1PVOUZ NBZ IBWF VOEFS UIF <VCMFBTF !JO UIF BCTFODF PG BO FWFOU PG EFGBVMU" UP QPTTFTTJPO BOE
FOKPZNFOU PG UIF :SPQFSUZ# UIF 1PVOUZ IFSFCZ DPWFOBOUT BOE BHSFFT UIBU JU XJMM OPU UBLF BOZ
BDUJPO UP QSFWFOU UIF 0VUIPSJUZ GSPN IBWJOH RVJFU BOE QFBDFBCMF QPTTFTTJPO BOE FOKPZNFOU PG UIF
:SPQFSUZ EVSJOH UIF UFSN IFSFPG BOE XJMM# BU UIF SFRVFTU PGUIF 0VUIPSJUZ BOE BU UIF 1PVOUZ T DPTU#
UP UIF FYUFOU UIBU JU NBZ MBXGVMMZ EP TP# KPJO JO BOZ MFHBM BDUJPO JO XIJDI UIF 0VUIPSJUZ BTTFSUT JUT
SJHIU UP TVDI QPTTFTTJPO BOE FOKPZNFOU$
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<FDUJPO )$%&$ ?BTUF$ =IF 0VUIPSJUZ BHSFFT UIBU BU BMM UJNFT UIBU JU JT JO QPTTFTTJPO PGUIF
:SPQFSUZ# JU XJMM OPU DPNNJU# TVGGFS PS QFSNJU BOZ XBTUF PO UIF :SPQFSUZ# BOE UIBU JU XJMM OPU
XJMMGVMMZ PS LOPXJOHMZ VTF PS QFSNJU UIF VTF PG UIF :SPQFSUZ GPS BOZ JMMFHBM QVSQPTF PS BDU$

<FDUJPO )$%'$ 4VSUIFS 0TTVSBODFT BOE 1PSSFDUJWF 6OTUSVNFOUT$ =IF 1PVOUZ BOE UIF
0VUIPSJUZ BHSFF UIBU UIFZ XJMM# GSPN UJNF UP UJNF# FYFDVUF# BDLOPXMFEHF BOE EFMJWFS# PS DBVTF UP
CF FYFDVUFE# BDLOPXMFEHFE BOE EFMJWFSFE# TVDI TVQQMFNFOUT IFSFUP BOE TVDI GVSUIFS JOTUSVNFOUT
BT NBZ SFBTPOBCMZ CF SFRVJSFE GPS DPSSFDUJOH BOZ JOBEFRVBUF PS JODPSSFDU EFTDSJQUJPO PG UIF
:SPQFSUZ IFSFCZ MFBTFE PS JOUFOEFE TP UP CF PS GPS DBSSZJOH PVU UIF FYQSFTTFE JOUFOUJPO PG UIJT <JUF
7FBTF# UIF 6OEFOUVSF BOE UIF <VCMFBTF$

<FDUJPO )$%($ ?BJWFS PG :FSTPOBM 7JBCJMJUZ$ 0MM MJBCJMJUJFT VOEFS UIJT <JUF 7FBTF PO UIF
QBSU PG UIF 0VUIPSJUZ TIBMM CF TPMFMZ MJBCJMJUJFT PG UIF 0VUIPSJUZ BT B KPJOU QPXFST BVUIPSJUZ# BOE
UIF 1PVOUZ IFSFCZ SFMFBTFT FBDI BOE FWFSZ EJSFDUPS# PGGJDFS BOE FNQMPZFF PG UIF 0VUIPSJUZ PG BOE
GSPN BOZ QFSTPOBM PS JOEJWJEVBM MJBCJMJUZ VOEFS UIJT <JUF 7FBTF$ 8P EJSFDUPS# PGGJDFS PS FNQMPZFF
PG UIF 0VUIPSJUZ TIBMM BU BOZ UJNF PS VOEFS BOZ DJSDVNTUBODFT CF JOEJWJEVBMMZ PS QFSTPOBMMZ MJBCMF
VOEFS UIJT <JUF 7FBTF UP UIF 1PVOUZ PS UP BOZ PUIFS QBSUZ XIPNTPFWFS GPS BOZUIJOH EPOF PS
PNJUUFE UP CF EPOF CZ UIF 0VUIPSJUZ IFSFVOEFS$

0MM MJBCJMJUJFT VOEFS UIJT <JUF 7FBTF PO UIF QBSU PG UIF 1PVOUZ TIBMM CF TPMFMZ MJBCJMJUJFT PG
UIF 1PVOUZ BT B HPWFSONFOUBM FOUJUZ# BOE UIF 0VUIPSJUZ IFSFCZ SFMFBTFT FBDI BOE FWFSZ NFNCFS#
PGGJDFS BOE FNQMPZFF PG UIF 1PVOUZ PG BOE GSPN BOZ QFSTPOBM PS JOEJWJEVBM MJBCJMJUZ VOEFS UIJT
<JUF 7FBTF$ 8P NFNCFS# PGGJDFS PS FNQMPZFF PG UIF 1PVOUZ TIBMM BU BOZ UJNF PS VOEFS BOZ
DJSDVNTUBODFT CF JOEJWJEVBMMZ PS QFSTPOBMMZ MJBCMF VOEFS UIJT <JUF 7FBTF UP UIF 0VUIPSJUZ PS UP BOZ
PUIFS QBSUZ XIPNTPFWFS GPS BOZUIJOH EPOF PS PNJUUFE UP CF EPOF CZ UIF 1PVOUZ IFSFVOEFS$

<FDUJPO )$%)$ =BYFT$ =IF 1PVOUZ DPWFOBOUT BOE BHSFFT UP QBZ BOZ BOE BMM BTTFTTNFOUT
PG BOZ LJOE PS DIBSBDUFS BOE BMTP BMM UBYFT# JODMVEJOH QPTTFTTPSZ JOUFSFTU UBYFT# MFWJFE PS BTTFTTFE
VQPO UIF :SPQFSUZ$

<FDUJPO )$%*$ ;JHIU PG 3OUSZ$ =IF 1PVOUZ SFTFSWFT UIF SJHIU GPS BOZ PG JUT EVMZ
BVUIPSJ[FE SFQSFTFOUBUJWFT UP FOUFS VQPO UIF :SPQFSUZ BU BOZ SFBTPOBCMF UJNF UP JOTQFDU UIF TBNF$

<FDUJPO )$%+$ ;FQSFTFOUBUJPOT PG UIF 1PVOUZ$ =IF 1PVOUZ SFQSFTFOUT BOE XBSSBOUT UP
UIF 0VUIPSJUZ# UIF =SVTUFF @BOE UIF 6OTVSFSA BT GPMMPXT/
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County may have under the Sublease (in the absence of an event of default) to possession and
enjoyment of the Propert, the County hereby covenants and agrees that it wil not take any
action to prevent the Authority from having quiet and peaceable possession and enjoyment of the
Propert during the term hereof and wil, at the request ofthe Authority and at the County's cost,
to the extent that it may lawfully do so, join in any legal action in which the Authority asserts its
right to such possession and enjoyment.

ARTICLE IV

SPECIAL COVENANTS AN PROVISIONS

Section 4.01. Waste. The Authority agrees that at all times that it is in possession ofthe
Propert, it wil not commit, suffer or permit any waste on the Propert, and that it wil not

wilfully or knowingly use or permit the use of the Propert for any ilegal purpose or act.

Section 4.02. Further Assurances and Corrective Instruments. The County and the

Authority agree that they wil, from time to time, execute, acknowledge and deliver, or cause to
be executed, acknowledged and delivered, such supplements hereto and such further instruments
as may reasonably be required for correcting any inadequate or incorrect description of the
Propert hereby leased or intended so to be or for carring out the expressed intention of this Site

Lease, the Indenture and the Sublease.

Section 4.03. Waiver of Personal Liabiltv. All liabilities under this Site Lease on the
part of the Authority shall be solely liabilities of the Authority as a joint powers authority, and
the County hereby releases each and every director, officer and employee of the Authority of and
from any personal or individual liability under this Site Lease. No director, officer or employee
of the Authority shall at any time or under any circumstances be individually or personally liable
under this Site Lease to the County or to any other part whomsoever for anything done or
omitted to be done by the Authority hereunder.

All liabilities under this Site Lease on the part of the County shall be solely liabilties of
the County as a governental entity, and the Authority hereby releases each and every member,

offcer and employee of the County of and from any personal or individual liability under this
Site Lease. No member, officer or employee of the County shall at any time or under any
circumstances be individually or personally liable under this Site Lease to the Authority or to any
other part whomsoever for anything done or omitted to be done by the County hereunder.

Section 4.04. Taxes. The County covenants and agrees to pay any and all assessments
of any kind or character and also all taxes, including possessory interest taxes, levied or assessed
upon the Propert.

Section 4.05. Rieht of Entrv. The County reserves the right for any of its duly
authorized representatives to enter upon the Propert at any reasonable time to inspect the same.

Section 4.06. Representations of the County. The County represents and warrants to
the Authority, the Trustee (and the Insurer) as follows:
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 D! VKH 2RWQV[ KDU VKH IWOO SRYHT DQG DWVKRTLV[ VR HQVHT LQVR" VR HZHFWVH DQG VR
GHOLXHT VKLU =LVH 7HDUH" DQG VR SHTIRTP DOO RI LVU GWVLHU DQG REOLJDVLRQU KHTHWQGHT" DQG KDU
GWO[ DWVKRTL\HG VKH HZHFWVLRQ RI VKLU =LVH 7HDUH/

 E! HZFHSV IRT ;HTPLVVHG 4QFWPETDQFHU" VKH ;TRSHTV[ LU QRV UWEMHFV VR DQ[
GHGLFDVLRQ" HDUHPHQV" TLJKV RI YD[" THUHTXDVLRQ LQ SDVHQV" FRXHQDQV" FRQGLVLRQ" THUVTLFVLRQ"
OLHQ RT HQFWPETDQFH YKLFK YRWOG STRKLELV RT PDVHTLDOO[ LQVHTIHTH YLVK VKH WUH RI VKH
;TRSHTV[ IRT JRXHTQPHQVDO SWTSRUHU DU FRQVHPSODVHG E[ VKH 2RWQV[/

 F! DOO VDZHU" DUUHUUPHQVU RT LPSRULVLRQU RI DQ[ NLQG YLVK THUSHFV VR VKH
;TRSHTV[" HZFHSV FWTTHQV VDZHU" KDXH EHHQ SDLG LQ IWOO/ DQG

 G! VKH ;TRSHTV[ LU QHFHUUDT[ VR VKH 2RWQV[ LQ RTGHT IRT VKH 2RWQV[ VR SHTIRTP
LVU JRXHTQPHQVDO IWQFVLRQU#

=HFVLRQ (#$+# <HSTHUHQVDVLRQU RI VKH 0WVKRTLVX# >KH 0WVKRTLV[ THSTHUHQVU DQG
YDTTDQVU VR VKH 2RWQV[" VKH >TWUVHH BDQG VKH 6QUWTHTC VKDV VKH 0WVKRTLV[ KDU VKH IWOO SRYHT DQG
DWVKRTLV[ VR HQVHT LQVR" VR HZHFWVH DQG VR GHOLXHT VKLU =LVH 7HDUH" DQG VR SHTIRTP DOO RI LVU GWVLHU
DQG REOLJDVLRQU KHTHWQGHT" DQG KDU GWO[ DWVKRTL\HG VKH HZHFWVLRQ DQG GHOLXHT[ RI VKLU =LVH 7HDUH#
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=HFVLRQ )#$%# 0UULJQPHQV" =HOOLQJ DQG =WEOHDULQJ# >KLU =LVH 7HDUH PD[ EH DUULJQHG RT
UROG" DQG VKH ;TRSHTV[ PD[ EH UWEOHDUHG" DU D YKROH RT LQ SDTV" E[ VKH 0WVKRTLV[ BYLVK VKH FRQUHQV
RI VKH 6QUWTHT" RT DV VKH GLTHFVLRQ RI VKH 6QUWTHTC" YLVKRWV VKH QHFHUULV[ RI REVDLQLQJ VKH FRQUHQV RI
VKH 2RWQV[" LI DQ HXHQV RI GHIDWOV RFFWTU WQGHT VKH =WEOHDUH# >KH 0WVKRTLV[ UKDOO" YLVKLQ '$ GD[U
DIVHT UWFK DQ DUULJQPHQV" UDOH RT UWEOHDUH" IWTQLUK RT FDWUH VR EH IWTQLUKHG VR VKH 2RWQV[ D VTWH
DQG FRTTHFV FRS[ RI UWFK DUULJQPHQV" UWEOHDUH RT UDOH" DU VKH FDUH PD[ EH#

>KH 0WVKRTLV[ UKDOO DUULJQ DOO RI LVU TLJKVU KHTHWQGHT VR VKH >TWUVHH DSSRLQVHG SWTUWDQV VR
VKH 6QGHQVWTH#

=HFVLRQ )#$&# <HUVTLFVLRQU RQ 2RWQV[# >KH 2RWQV[ DJTHHU VKDV" HZFHSV YLVK THUSHFV VR
;HTPLVVHG 4QFWPETDQFHU" LV YLOO QRV PRTVJDJH" UHOO" HQFWPEHT" DUULJQ" VTDQUIHT RT FRQXH[ VKH
;TRSHTV[ RT DQ[ SRTVLRQ VKHTHRI GWTLQJ VKH VHTP RIVKLU =LVH 7HDUH#
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>LVOH VR DOO LPSTRXHPHQVU PDGH RQ VKH ;TRSHTV[ GWTLQJ VKH VHTP KHTHRI UKDOO XHUV LQ VKH
2RWQV[#
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(a) the County has the full power and authority to enter into, to execute and to

deliver this Site Lease, and to perform all of its duties and obligations hereunder, and has
duly authorized the execution ofthis Site Lease;

(b) except for Permitted Encumbrances, the Propert is not subject to any
dedication, easement, right of way, reservation in patent, covenant, còndition, restriction,
lien or encumbrance which would prohibit or materially interfere with the use of the
Propert for governental purposes as contemplated by the County;

( c) all taxes, assessments or impositions of any kind with respect to the
Propert, except current taxes, have been paid in full; and

(d) the Propert is necessary to the County in order for the County to perform

its governental functions.

Section 4.07. Representations of the Authoritv. The Authority represents and

warrants to the County, the Trustee (and the Insurer) that the Authority has the full power and
authority to enter into, to execute and to deliver this Site Lease, and to perform all of its duties
and obligations hereunder, and has duly authorized the execution and delivery ofthis Site Lease.

ARTICLE V

ASSIGNMNT, SELLING AN SUBLEASING

Section 5.01. Assi!!nment. Selln!! and Subleasin!!. This Site Lease may be assigned or

sold, and the Propert may be subleased, as a whole or in part, by the Authority (with the consent
of the Insurer, or at the direction of the Insurer), without the necessity of obtaining the consent of
the County, if an event of default occurs under the Sublease. The Authority shall, within 30 days
after such an assignment, sale or sublease, furnish or cause to be furnished to the County a tre
and correct copy of such assignent, sublease or sale, as the case may be.

The Authority shall assign all of its rights hereunder to the Trustee appointed pursuant to
the Indenture.

Section 5.02. Restrictions on Countv. The County agrees that, except with respect to
Permitted Encumbrances, it wil not mortgage, sell, encumber, assign, transfer or convey the
Propert or any portion thereof during the term ofthis Site Lease.

ARTICLE VI

IMPROVEMENTS

Title to all improvements made on the Propert during the term hereof shall vest in the
County.
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<IGWMSR *"#$" =IUQ" =LI WIUQ SJ WLMV <MWI 6IEVI VLEPP GSQQIRGI EV SJ WLI HEWI SJ
GSQQIRGIQIRW SJ WLI WIUQ SJ WLI <XFPIEVI ERH VLEPP UIQEMR MR JXPP JSUGI ERH IJJIGW JUSQ VXGL
HEWI WS ERH MRGPXHMRK /XKXVW $ %#! XRPIVV VXGL WIUQ MV I[WIRHIH SU VSSRIU WIUQMREWIH EV

" LIUIMREJWIU TUSYMHIH"

<IGWMSR *"#%" 3[WIRVMSR. 3EUP\ =IUQMREWMSR" 5J SR /XKXVW $ %#D WLI 0SRHV VLEPP
RSW FI JXPP\ TEMH SU TUSYMVMSR WLIUIJSU QEHI MR EGGSUHERGI ZMWL /UWMGPI 5A SJ WLI 5RHIRWXUI SU
WLI 5RHIRWXUI VLEPP RSW FI HMVGLEUKIH F\ MWV WIUQV SU MJ WLI ;IRWEP :E\QIRWV TE\EFPI XRHIU WLI
<XFPIEVI VLEPP LEYI FIIR EFEWIH EW ER\ WMQI WLIR WLI WIUQ SJ WLMV <MWI 6IEVI VLEPP FI
EXWSQEWMGEPP\ I[WIRHIH XRWMP WLI HEWI XTSR ZLMGL EPP 0SRHV VLEPP FI JXPP\ TEMH SU TUSYMVMSR
WLIUIJSU QEHI MR EGGSUHERGI ZMWL /UWMGPI 5A SJ WLI 5RHIRWXUI ERH WLI 5RHIRWXUI VLEPP FI
HMVGLEUKIH F\ MWV WIUQV I[GITW WLEW WLI WIUQ SJ WLMV <MWI 6IEVI VLEPP MR RS IYIRW FI I[WIRHIH
QSUI WLER WIR \IEUV" 5J TUMSU WS /XKXVW $ %#D EPP 0SRHV VLEPP FI JXPP\ TEMH SU TUSYMVMSRV
WLIUIJSU QEHI MR EGGSUHERGI ZMWL /UWMGPI 5A SJ WLI 5RHIRWXUI ERH WLI 5RHIRWXUI VLEPP FI
HMVGLEUKIH F\ MWV WIUQV WLI WIUQ SJ WLMV <MWI 6IEVI VLEPP IRH VMQXPWERISXVP\ WLIUIZMWL"

<IGWMSR *"#&" /GWMSR SR 2IJEXPW" 5R IEGL ERH IYIU\ GEVI XTSR WLI SGGXUUIRGI ERH
HXUMRK WLI GSRWMRXERGI SJ E HIJEXPW F\ WLI /XWLSUMW\ LIUIXRHIU WLI 1SXRW\ VLEPP LEYI EPP WLI
UMKLWV ERH UIQIHMIV TIUQMWWIH F\ PEZ I[GITW WLI 1SXRW\ WS WLI I[WIRW TIUQMWWIH F\ PEZ ZEMYIV
ER\ ERH EPP UMKLWV WS WIUQMREWI WLMV <MWI 6IEVI"
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<IGWMSR +"#$" 0MRHMRK 3JJIGW" =LMV <MWI 6IEVI VLEPP MRXUI WS WLI FIRIJMW SJ ERH VLEPP FI
FMRHMRK XTSR WLI 1SXRW\ WLI /XWLSUMW\ ERH WLIMU UIVTIGWMYI VXGGIVVSUV ERH EVVMKRV"

<IGWMSR +"#%" <IYIUEFMPMW\" 5R WLI IYIRW ER\ TUSYMVMSR SJ WLMV <MWI 6IEVI VLEPP FI LIPH
MRYEPMH SU XRIRJSUGIEFPI F\ ER\ GSXUW SJ GSQTIWIRW NXUMVHMGWMSR VXGL LSPHMRK VLEPP RSW MRYEPMHEWI
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ARTICLE VII

TERM; TERMATION

Section 7.01. Term. The term of this Site Lease shall commence as of the date of
commencement of the term of the Sublease and shall remain in full force and effect from such
date to and including August 1, 20-, unless such term is extended or sooner terminated as

. hereinafter provided.

Section 7.02. Extension~ Earlv Termination. If, on August 1, 20_, the Bonds shall
not be fully paid, or provision therefor made in accordance with Aricle IX of the Indenture, or
the Indenture shall not be discharged by its terms, or if the Rental Payments payable under the
Sublease shall have been abated at any time, then the term of this Site Lease shall be

automatically extended until the date upon which all Bonds shall be fully paid, or provision
therefor made in accordance with Article IX of the Indenture, and the Indenture shall be
discharged by its terms, except that the term of this Site Lease shall in no event be extended
more than ten years. If, prior to August 1, 20_, all Bonds shall be fully paid, or provisions
therefor made in accordance with Aricle IX of the Indenture, and the Indenture shall be
discharged by its terms, the term ofthis Site Lease shall end simultaneously therewith.

Section 7.03. Action on Default. In each and every case upon the occurrence and

during the continuance of a default by the Authority hereunder, the County shall have all the
rights and remedies permitted by law, except the County, to the extent permitted by law, waives
any and all rights to terminate this Site Lease.

ARTICLE VIII

MISCELLANOUS

Section 8.01. Bindin!! Effect. This Site Lease shall inure to the benefit of and shall be
binding upon the County, the Authority and their respective successors and assigns.

Section 8.02. Severabilty. In the event any provision of this Site Lease shall be held
invalid or unenforceable by any court of competent jurisdiction, such holding shall not invalidate
or render unenforceable any other provision hereof.

Section 8.03. Amendments~ Substitution and Release. This Site Lease may be
amended, changed, modified, altered or terminated only in accordance with the provisions of the
Sublease. The County shall have the right to substitute alternate real propert for the Propert or
to release portions ofthe Propert as provided in the Sublease.

Section 8.04. Assi!!nment~ Third-Partv Beneficiaries. The Authority and County
acknowledge that the Authority has assigned its right, title and interest in and to this Site Lease
to the Trustee pursuant to the Indenture. The County consents to such assignment. The County
consents to the Indenture and acknowledges and agrees to the rights of the Trustee as set forth
therein. As a material inducement to the Trustee (and the Insurer), the Authority and the County
agree that the Trustee (and the Insurer) shall be third part beneficiaries to this Site Lease.
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Section 8.05. Execution in Counterparts. This Site Lease may be simultaneously

executed in several counterparts, each of which shall be an original and all of which shall

constitute but one and the same instrment.

Section 8.06. Applicable Law. This Site Lease shall be governed by and construed in
",accordance with the laws of the State of California.

Section 8.07. Captions. The captions or headings in this Site Lease are for convenience
only and in no way define or limit the scope or intent of any provision of this Site Lease.

IN WITNESS WHREOF, the parties hereto have caused this Site Lease to be executed
by their. respective officers thereunto duly authorized, all as of the day and year first written
above.

COUNTY OF LOS ANGELES

By:

LOS ANGELES COUNTY PUBLIC
WORK~ FINANCING AUTHORITY

By:

OHS West:260968923.7 6
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EXlBIT A

DESCRITION OF THE PROPERTY

All that real propert situated in the County of Los Angeles, State of California,

described as follows, and any improvements thereto:
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7N CFGOQF MF" " 6OSBQX 8TCLJD"
PFQRONBLLX BPPFBQFE VIO PQOUFE SO MF ON SIF CBRJR OG RBSJRGBDSOQX
FUJEFNDF SO CF SIF PFQROQTR! VIORF NBMF R! JR$BQF RTCRDQJCFE SO SIF VJSIJN JNRSQTMFNS BNE
BDKNOVLFEHFE SO MF SIBS IF$RIF$SIFX FWFDTSFE SIF RBMF JN IJRLIFQ$SIFJQ BTSIOQJYFE DBPBDJSX JFR!"
BNE SIBS CX IJRLIFQ$SIFJQ RJHNBSTQF R! ON SIF JNRSQTMFNS SIF PFQRON R!" OQ SIF FNSJSX TPON CFIBLG OG
VIJDI SIF PFQRON R! BDSFE" FWFDTSFE SIF JNRSQTMFNS#

3 DFQSJGX TNEFQ 8/6-5;> 70 8/94<9> TNEFQ SIF LBVR OG SIF :SBSF OG .BLJ GOMJ B SIBS
SIF GOQFHOJNH PBQBHQBPI JR SQTF BNE DOQQFDS#

=3;6/:: MX IBNE BNE OGGJDJBL RFBL#

:JHNBSTQF A ?:/-5@

72: =FRS,&(%+(*+&'#)

STATE OF CALIFORNIA )
) ss

COUNTY OF LOS ANGELES )

On before me, , Notary Public,
personally appeared who proved to me on the basis of satisfactory
evidence to be the person(s) whose name(s) is/are subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their authorized capacity(ies),
and that by his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of
which the person(s) acted, executed the instrment.

I certify under PENALTY OF PERJY under the laws of the State of Cali fomi a that
the foregoing paragraph is true and correct.

WITNSS my hand and official seaL.

Signature (SEAL )
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:;-;/ 70 .-5307963- !
! RR

.7<6;> 70 57: -61/5/: !

7N CFGOQF MF" " 6OSBQX 8TCLJD"
PFQRONBLLX BPPFBQFE VIO PQOUFE SO MF ON SIF CBRJR OG RBSJRGBDSOQX
FUJEFNDF SO CF SIF PFQRON R! VIORF NBMF R! JR$BQF RTCRDQJCFE SO SIF VJSIJN JNRSQTMFNS BNE
BDKNOVLFEHFE SO MF SIBS IF$RIF$SIFX FWFDTSFE SIF RBMF JN IJR$IFQ$SIFJQ BTSIOQJYFE DBPBDJSX JFR!"
BNE SIBS CX IJR$IFQ$SIFJQ RJHNBSTQF R! ON SIF JNRSQTMFNS SIF PFQRON R!" OQ SIF FNSJSX TPON CFIBLG OG
VIJDI SIF PFQRON R! BDSFE" FWFDTSFE SIF JNRSQTMFNS#

3 DFQSJGX TNEFQ 8/6-5;> 70 8/94<9> TNEFQ SIF LBVR OG SIF :SBSF OG .BLJGOQNJB SIBS
SIF GOQFHOJNH PBQBHQBPI JR SQTF BNE DOQQFDS#

=3;6/:: MX IBNE BNE OGGJDJBL RFBL#

:JHNBSTQF A ?:/-5@

72: =FRS,&(%+(*+&'#)

STATE OF CALIFORNIA )
) ss

COUNTY OF LOS ANGELES )

On before me, , Notary Public,
personally appeared who proved to me on the basis of satisfactory
evidence to be the person(s) whose name(s) is/are subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/theIr authorized capacity(ies),
and that by his/her/their signature(s) on the instrment the person(s), or the entity upon behalf of
which the person(s) acted, executed the instrment.

I certify under PENALTY OF PERJY under the laws of the State of California that

the foregoing paragraph is true and correct.

WITNSS my hand and official seaL.

Signature (SEAL)

OHS West:260968923.7



6+;</: ;=,5/+;/

AJ @EB ACHICCE

-8=7<? 80 58; +71/5/;

@EB

58; +71/5/; -8=7<? 9=,53- >8:4;
037+7-371 +=<28:3<?

.@HCB @G FD 3 $"#"

82; >CGH*$&")&()$%!'

MASTER SUBLEASE

by and between

COUNTY OF LOS ANGELES

and

LOS ANGELES COUNTY PUBLIC WORKS
FINANCING AUTHORITY

Dated as of 1, 2010
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-%$)$!* ZNK 3U[TZ_ JKYOXKY ZU VXU\OJK RUTM%ZKXS LOTGTIOTM LUX ZNK UZNKX VUXZOUTY UL
ZNK ?XUPKIZ0 GTJ

-%$)$!* OT UXJKX ZU XKLOTGTIK GTJ LOTGTIK ZNK ?XUPKIZ$ ZNK 3U[TZ_ OY RKGYOTM IKXZGOT
XKGR VXUVKXZ_$ GTJ ZNK OSVXU\KSKTZY ZNKXKZU "ZNK  ?XUVKXZ_ #$ ZU ZNK 1[ZNUXOZ_ V[XY[GTZ ZU G
<GYZKX AOZK ;KGYK$ JGZKJ GY UL ZNK JGZK NKXKUL "ZNK  AOZK ;KGYK #$ GTJ ZNK 3U[TZ_ OY Y[HRKGYOTM
ZNK ?XUVKXZ_ HGIQ LXUS ZNK 1[ZNUXOZ_ V[XY[GTZ ZU ZNOY A[HRKGYK0 GTJ

-%$)$!* OT UXJKX ZU VXU\OJK ZNK L[TJY TKIKYYGX_ ZU XKLOTGTIK GTJ LOTGTIK ZNK ?XUPKIZ$
ZNK 1[ZNUXOZ_ OY OYY[OTM OZY ;UY 1TMKRKY 3U[TZ_ ?[HROI DUXQY 6OTGTIOTM 1[ZNUXOZ_ ;KGYK
@K\KT[K 2UTJY "<[RZOVRK 3GVOZGR ?XUPKIZY 9#$ )'(' AKXOKY 1 "BG^%5^KSVZ# "ZNK  AKXOKY )'('1
2UTJY #$ OT ZNK GMMXKMGZK VXOTIOVGR GSU[TZ UL ! $ GTJ ;UY 1TMKRKY 3U[TZ_ ?[HROI DUXQY
6OTGTIOTM 1[ZNUXOZ_ ;KGYK @K\KT[K 2UTJY "<[RZOVRK 3GVOZGR ?XUPKIZY 9#$ )'(' AKXOKY 2 "2[ORJ
1SKXOIG 2UTJYR@KIU\KX_ FUTK 5IUTUSOI 4K\KRUVSKTZ 2UTJY# "ZNK  AKXOKY )'('2 2UTJY GTJ
ZUMKZNKX ]OZN ZNK AKXOKY )'(>1 2UTJY$ ZNK  AKXOKY )'(' 2UTJY #$ OT ZNK GMMXKMGZK VXOTIOVGR
GSU[TZ UL ! $ V[XY[GTZ ZU ZNK <GYZKX 9TJKTZ[XK$ JGZKJ GY UL ZNK JGZK NKXKUL "ZNK
 9TJKTZ[XK #$ H_ GTJ GSUTM ZNK 1[ZNUXOZ_$ ZNK 3U[TZ_ GTJ C&A& 2GTQ =GZOUTGR 1YYUIOGZOUT$ GY
BX[YZKK$ ]NOIN HUTJY GXK VG_GHRK LXUS ZNK HGYK XKTZGR VG_SKTZY ZU HK SGJK H_ ZNK 3U[TZ_
V[XY[GTZ ZU ZNOY A[HRKGYK0 GTJ

-%$)$!* GRR GIZY$ IUTJOZOUTY GTJ ZNOTMY XKW[OXKJ H_ RG] ZU K^OYZ$ ZU NG\K NGVVKTKJ
GTJ ZU NG\K HKKT VKXLUXSKJ VXKIKJKTZ ZU GTJ OT IUTTKIZOUT ]OZN ZNK K^KI[ZOUT GTJ KTZKXOTM OTZU
UL ZNOY A[HRKGYK JU K^OYZ$ NG\K NGVVKTKJ GTJ NG\K HKKT VKXLUXSKJ OT XKM[RGX GTJ J[K ZOSK$ LUXS
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MASTER SUBLEASE

TilS MASTER SUBLEASE (this "Sublease"), dated as of 1,2010, is by and

between the COUNTY OF LOS ANGELES, a political subdivision of the State of California
(the "County"), as lessee, and the LOS ANGELES COUNTY PUBLIC WORKS FINANCING
AUTHORITY, a joint powers authority organized and existing under the laws of the State of
California (the "Authority"), as lessor.

RECITALS

WHEREAS, pursuant to an Amended and Restated Trust Agreement, dated as of April
1, 2010, by and between the Los Angeles County Capital Asset Leasing Corporation (the
"Corporation") and Deutsche Bank National Trust Company, as trustee, the Corporation has
issued its Lease Revenue Commercial Paper Notes (the "Commercial Paper Notes") from time to
time for, among other purposes, the financing of capital projects of the County, including the
interim financing of a portion of the capital improvement projects (collectively, the "Project")
described on Exhibit F to the Indenture (as such term is defined below); and

WHEREAS, in order to secure the payment of the Commercial Paper Notes, the
Corporation and the County entered into an Amended and Restated Sublease, dated as of April 1 ,

2010; and

WHEREAS, the County desires to provide long-term financing for all or a portion of
such portion ofthe Project by refinancing a portion of the Commercial Paper Notes; and

WHEREAS, the County desires to provide long-term financing for the other portions of
the Project; and

WHEREAS, in order to refinance and finance the Project, the County is leasing certin
real propert, and the improvements thereto (the "Propert"), to the Authority pursuant to a
Master Site Lease, dated as of the date hereof (the "Site Lease"), and the County is subleasing
the Propert back from the Authority pursuant to this Sublease; and

WHEREAS, in order to provide the funds necessary to refinance and finance the Project,
the Authority is issuing its Los Angeles County Public Works Financing Authority Lease
Revenue Bonds (Multiple Capital Projects I), 2010 Series A (Tax-Exempt) (the "Series 2010A
Bonds"), in the aggregate principal amount of $ , and Los Angeles County Public Works
Financing Authority Lease Revenue Bonds (Multiple Capital Projects I), 2010 Series B (Build
America Bonds/Recovery Zone Economic Development Bonds) (the "Series 2010B Bonds" and
together with the Series 201 OA Bonds, the "Series 2010 Bonds"), in the aggregate principal
amount of $ , pursuant to the Master Indenture, dated as of the date hereof (the
"Indenture"), by and among the Authority, the County and U.S. Bank National Association, as
Trustee, which bonds are payable from the base rental payments to be made by the County
pursuant to this Sublease; and

WHEREAS, all acts, conditions and things required by law to exist, to have happened
and to have been performed precedent to and in connection with the execution and entering into
of this Sublease do exist, have happened and have been performed in regular and due time, form
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and manner as required by law, and the parties hereto are now duly authorized to execute and
enter into this Sublease;

NOW, THEREFORE, in consideration of the premises and of the mutual agreements
and covenants contained herein and for other valuable consideration, the parties hereto do hereby
agree as follows:
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064B:>= #!"#! '67:=:B:>=A!=NLESS THE CONTEXT OTHERWISE REQUIRES! THE TERMS DEFINED IN
THIS ;ECTION SHALL FOR ALL PURPOSES OF THIS ;UBLEASE AND OF ANY CERTIFICATE! OPINION OR OTHER
DOCUMENT HEREIN MENTIONED! HAVE THE MEANINGS HEREIN SPECIFIED# 0APITALIZED TERMS NOT OTHERWISE
DEFINED HEREIN SHALL HAVE THE MEANINGS ASSIGNED TO SUCH TERMS IN THE 5NDENTURE#

 $55:B:>=3; /6=B3; .3F<6=BA MEANS ALL AMOUNTS PAYABLE BY THE 0OUNTY AS .DDITIONAL
:ENTAL 9AYMENTS PURSUANT TO ;ECTION '#$& HEREOF#

 $CB9>@:BF MEANS THE 6OS .NGELES 0OUNTY 9UBLIC >ORKS 3INANCING .UTHORITY! A JOINT
POWERS AUTHORITY ORGANIZED AND EXISTING UNDER THE LAWS OF THE ;TATE OF 0ALIFORNIA#

 $CB9>@:BF (D6=BOF 1EFAULT MEANS AN EVENT DESCRIBED AS SUCH IN ;ECTION +#$,#

 %3A6 /6=B3; '6?>A:B '3B6 MEANS THE FIFTH /USINESS 1AY NEXT PRECEDING EACH 5NTEREST
9AYMENT 1ATE#

 %3A6 /6=B3; .3F<6=BA MEANS ALL AMOUNTS PAYABLE TO THE .UTHORITY BY THE 0OUNTY AS
/ASE :ENTAL 9AYMENTS PURSUANT TO ;ECTION '#$% HEREOF#

 &;>A:=8 '3B6 MEANS !&$%$#

 &>C=BF MEANS THE 0OUNTY OF 6OS .NGELES! A COUNTY AND POLITICAL SUBDIVISION OF THE
;TATE OF 0ALIFORNIA#

 (D6=B OF 1EFAULT MEANS AN EVENT DESCRIBED AS SUCH IN ;ECTION +#$%#

 *=56=BC@6 MEANS THE 7ASTER 5NDENTURE! DATED AS OF THE DATE HEREOF! BY AND AMONG THE
.UTHORITY! THE 0OUNTY AND THE <RUSTEE! AS ORIGINALLY EXECUTED AND AS IT MAY FROM TIME TO TIME BE
AMENDED OR SUPPLEMENTED IN ACCORDANCE WITH THE PROVISIONS THEREOF#

 *=56?6=56=B *=AC@3=46 &>=AC;B3=B MEANS A NATIONALLY RECOGNIZED INDEPENDENT
ACTUARY! INSURANCE COMPANY OR BROKER ?ACCEPTABLE TO THE 5NSURER@ THAT HAS ACTUARIAL PERSONNEL
EXPERIENCED IN THE AREA OF INSURANCE FOR WHICH THE 0OUNTY IS TO BE SELF"INSURED! AS MAY#FROM TIME
TO TIME BE DESIGNATED BY THE 0OUNTY#

2 *=AC@3=46 .>;:4F MEANS THE INSURANCE POLICY ISSUED BY THE 5NSURER GUARANTEEING THE
SCHEDULED PAYMENT OF THE PRINCIPAL OF AND INTEREST ON THE ;ERIES &$%$ /ONDS WHEN DUE#@

2 *=AC@6@ MEANS ! OR ANY SUCCESSOR THERETO OR ASSIGNEE THEREOF#@

 +3EA 3=5 /68C;3B:>=A MEANS! WITH RESPECT TO THE 9ROPERTY! ANY APPLICABLE LAW!
REGULATION! CODE! ORDER! RULE! JUDGMENT OR CONSENT AGREEMENT! INCLUDING! WITHOUT LIMITATION! THOSE
RELATING TO ZONING! BUILDING! USE AND OCCUPANCY! FIRE SAFETY! HEALTH! SANITATION! AIR POLLUTION!
ECOLOGICAL MATTERS! ENVIRONMENTAL PROTECTION! HAZARDOUS OR TOXIC MATERIALS! SUBSTANCES OR WASTES!

84; >EST-&)$,)+,&(#* '

ARTICLE I

DEFINTIONS

Section 1.01. Definitions. Unless the context otherwise requires, the terms defined in

this Section shall for all purposes of this Sublease and of any certificate, opinion or other
document herein mentioned, have the meanings herein specified. Capitalized terms not otherwise
defined herein shall have the meanings assigned to such terms in the Indenture.

"Additional Rental Payments" means all amounts payable by the County as Additional
Rental Payments pursuant to Section 3.02 hereof.

"Authority" means the Los Angeles County Public Works Financing Authority, a joint
powers authority organized and existing under the laws of the State of California.

"Authority Event of Defatllt" means an event described as such in Section 8.09.

"Base Rental Deposit Date" means the fifth Business Day next preceding each Interest
Payment Date.

"Base Rental Payments" means all amounts payable to the Authority by the County as
Base Rental Payments pursuant to Section 3.01 hereof.

"Closing Date" means , 2010.

"County" means the County of Los Angeles, a county and political subdivision of the
State of California.

"Event of Default" means an event described as such in Section 8.01.

"Indenture" means the Master Indenture, dated as of the date hereof, by and among the
Authority, the County and the Trustee, as originally executed and as it may from time to time be
amended or supplemented in accordance with the provisions thereof.

"Independent Insurance Consultant" means a nationally recognized independent
actuary, insurance company or broker (acceptable to the Insurer) that has actuarial personnel
experienced in the area of insurance for which the County is to be self-insured, as may,from time
to time be designated by the County.

("Insurance Policy" means the insurance policy issued by the Insurer guaranteeing the
scheduled payment of the principal of and interest on the Series 2010 Bonds when due.)

("Insurer" means , or any successor thereto or assignee thereof.)

"Laws and Regulations" means, with respect to the Propert, any applicable law,
regulation, code, order, rule, judgment or consent agreement, including, without limitation, those
relating to zoning, building, use and occupancy, fire safety, health, sanitation, air pollution,
ecological matters, environmental protection, hazardous or toxic materials, substances or wastes,
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ITSXKW[GYOTS$ UGWPOSM$ GWINOYKIYZWGQ HGWWOKWX YT YNK NGSJOIGUUKJ$ TW WKXYWOIYO[K IT[KSGSYX TW TYNKW
GMWKKRKSYX GLLKIYOSM YOYQK YT YNK >WTUKWY^&

 <KY >WTIKKJX RKGSX GS^ OSXZWGSIK UWTIKKJX TW ITSJKRSGYOTS G\GWJ UGOJ \OYN WKXUKIY
YT GS^ TL YNK >WTUKWY^$ \NOIN UWTIKKJX TW G\GWJ$ GLYKW UG^RKSY YNKWKLWTR TL GQQ WKGXTSGHQK
K]UKSXKX OSIZWWKJ OS YNK ITQQKIYOTS YNKWKTL$ GWK OS GS GRTZSY MWKGYKW YNGS !,'$'''&

 =6@ :OKS RKGSX YNK K]OXYOSM QOKS KSIZRHKWOSM YNK >WTUKWY^ K[OJKSIKJ H^ YNK
@YGYKRKSY 4TSIKWSOSM :OKS 6SIZRHKWOSM >WTUKWY^$ RGJK GX TL 5KIKRHKW ).$ (000$ H^ YNK
4TZSY^ OS LG[TW TL YNK =LLOIK TL 6RKWMKSI^ @KW[OIKX TL YNK @YGYK TL 4GQOLTWSOG$ WKITWJKJ GX
5TIZRKSY <T& 00 )*.(,(+ TLYNK =LLOIOGQ ?KITWJX TL YNK 4TZSY^ TL :TX 2SMKQKX&

 >KWROYYKJ 6SIZRHWGSIKX RKGSX$ \OYN WKXUKIY YT YNK >WTUKWY^ "G# QOKSX LTW MKSKWGQ !
' #%&"$ YG]KX GSJ GXXKXXRKSYX$ OL GS^$ STY YNKS JKQOSVZKSY$ TW \NOIN YNK 4TZSY^ RG^$ UZWXZGSY
YT UWT[OXOTSX TL @KIYOTS +&(( NKWKTL$ UKWROY YT WKRGOS ZSUGOJ$ "H# YNOX @ZHQKGXK$ "I# YNK @OYK
:KGXK$ "J# GS^ WOMNY TW IQGOR TL GS^ RKINGSOI$ QGHTWKW$ RGYKWOGQRGS$ XZUUQOKW TW [KSJTW STY LOQKJ
TW UKWLKIYKJ OS YNK RGSSKW UWKXIWOHKJ H^ QG\$ "K# KGXKRKSYX$ WOMNYX TL \G^$ ROSKWGQ WOMNYX$
JWOQQOSM WOMNYX GSJ TYNKW WOMNYX$ WKXKW[GYOTSX$ IT[KSGSYX$ ITSJOYOTSX TW WKXYWOIYOTSX \NOIN K]OXY TL
WKITWJ GX TL YNK 4QTXOSM 5GYK$ "L# YNK =6@ :OKS$ GSJ "M# KGXKRKSYX$ WOMNYX TL \G^$ ROSKWGQ WOMNYX$
JWOQQOSM WOMNYX DGSJ TYNKW WOMNYX$ WKXKW[GYOTSX$ IT[KSGSYX$ ITSJOYOTSX TW WKXYWOIYOTSX KXYGHQOXNKJ
LTQQT\OSM YNK 4QTXOSM 5GYK YT \NOIN YNK 8SXZWKW ITSXKSYX OS \WOYOSME&

 >WTUKWY^ RKGSX YNK WKGQ UWTUKWY^ JKXIWOHKJ OS 6]NOHOY 2 NKWKYT$ GSJ GS^
ORUWT[KRKSYX YNKWKYT&

 ?KSYGQ >G^RKSYX RKGSX$ ITQQKIYO[KQ^$ YNK 3GXK ?KSYGQ >G^RKSYX GSJ YNK 2JJOYOTSGQ
?KSYGQ >G^RKSYX&

 ?KSYGQ >KWOTJ RKGSX YNK UKWOTJ LWTR YNK 4QTXOSM 5GYK YNWTZMN 9ZSK *'$ )'(( GSJ$
YNKWKGLYKW$ YNK Y\KQ[K%RTSYN UKWOTJ ITRRKSIOSM TS 9ZQ^ ( TL KGIN ^KGW JZWOSM YNK YKWR TL YNOX
@ZHQKGXK&

 @INKJZQKJ AKWROSGYOTS 5GYK RKGSX 2ZMZXY ($)'F&

 @OYK :KGXK RKGSX YNK ;GXYKW @OYK :KGXK$ JGYKJ GX TL YNK JGYK NKWKTL$ H^ GSJ HKY\KKS
YNK 4TZSY^ GSJ YNK 2ZYNTWOY^$ GX TWOMOSGQQ^ K]KIZYKJ GSJ GX OY RG^ LWTR YORK YT YORK HK GRKSJKJ
OS GIITWJGSIK \OYN YNK UWT[OXOTSX YNKWKTL GSJ NKWKTL&

 @ZHQKGXK RKGSX YNOX ;GXYKW @ZHQKGXK$ GX TWOMOSGQQ^ K]KIZYKJ GSJ GX OY RG^ LWTR YORK
YT YORK HK GRKSJKJ OS GIITWJGSIK \OYN YNK UWT[OXOTSX NKWKTL&

 AWZXYKK RKGSX B&@& 3GSP <GYOTSGQ 2XXTIOGYOTS$ G SGYOTSGQ HGSPOSM GXXTIOGYOTS
TWMGSO_KJ GSJ K]OXYOSM ZSJKW YNK QG\X TL YNK BSOYKJ @YGYKX TL 2RKWOIG$ TW GS^ XZIIKXXTW YNKWKYT
GX AWZXYKK ZSJKW YNK 8SJKSYZWK XZHXYOYZYKJ OS OYX UQGIK GX UWT[OJKJ YNKWKOS&

=7@ CKXY1)-'0-/0)+&.  

conservation, parking, architectural barriers to the handicapped, or restrictive covenants or other
agreements affecting title to the Propert.

"Net Proceeds" means any insurance proceeds or condemnation award paid with respect
to any of the Propert, which proceeds or award, after payment therefrom of all reasonable

expenses incurred in the collection thereof, are in an amount greater than $50,000.

"OES Lien" means the existing lien encumbering the Propert evidenced by the
Statement Concerning Lien Encumbering Propert, made as of December 27, 1999, by the

County in favor of the Office of Emergency Services of the State of California, recorded as
Document No. 99 2371514 ofthe Official Records ofthe County of Los Angeles.

"Permitted Encumbrances" means, with respect to the Propert (a) liens for general ad
valorem taxes and assessments, if any, not then delinquent, or which the County may, pursuant
to provisions of Section 4.11 hereof, permit to remain unpaid, (b) this Sublease, (c) the Site
Lease, (d) any right or claim of any mechanic, laborer, materialman, supplier or vendor not fied
or perfected in the manner prescribed by law, (e) easements, rights of way, mineral rights,
driling rights and other rights, reservations, covenants, conditions or restrictions which exist of
record as of the Closing Date, (f) the OES Lien, and (g) easements, rights of way, mineral rights,
driling rights (and other rights, reservations, covenants, conditions or restrictions established

following the Closing Date to which the Insurer consents in writing).

"Property" means the real propert described in Exhibit A hereto, and any

improvements thereto.

"Rental Payments" means, collectively, the Base Rental Payments and the Additional
Rental Payments.

"Rental Period" means the period from the Closing Date through June 30, 2011 and,
thereafter, the twelve-month period commencing on July 1 of each year during the term of this
Sublease.

"Scheduled Termination Date" means August 1,20_.

"Site Lease" means the Master Site Lease, dated as of the date hereof, by and between
the County and the Authority, as originally executed and as it may from time to time be amended
in accordance with the provisions thereof and hereof.

"Sublease" means this Master Sublease, as originally executed and as it may from time
to time be amended in accordance with the provisions hereof.

"Trustee" means U.S. Bank National Association, a national baning association
organized and existing under the laws of the United States of America, or any successor thereto
as Trustee under the Indentue substituted in its place as provided therein.
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<ECSION '$%&$ 7EARE OF :QOPEQSX$ !A" =HE 0TSHOQISX HEQEBX LEARER SO SHE 2OTNSX AND SHE
2OTNSX HEQEBX LEARER FQOM SHE 0TSHOQISX SHE :QOPEQSX# ON SHE SEQMR AND CONDISIONR HEQEINAFSEQ
RES FOQSH# RTBJECS SO ALL :EQMISSED 4NCTMBQANCER$

!B" =HE LEARING OF SHE :QOPEQSX BX SHE 2OTNSX SO SHE 0TSHOQISX PTQRTANS SO SHE <ISE
7EARE RHALL NOS EFFECS OQ QERTLS IN A MEQGEQ OF SHE 2OTNSX R LEAREHOLD ERSASE IN SHE :QOPEQSX AR
LERREE TNDEQ SHIR <TBLEARE AND ISR FEE ERSASE IN SHE :QOPEQSX AR LERROQ TNDEQ SHE <ISE 7EARE# AND SHE
0TSHOQISX RHALL CONSINTE SO HAUE A LEAREHOLD ERSASE IN SHE :QOPEQSX PTQRTANS SO SHE <ISE 7EARE
SHQOTGHOTS SHE SEQM SHEQEOF AND HEQEOF$ =HIR <TBLEARE RHALL CONRSISTSE A RTBLEARE VISH QERPECS SO
SHE :QOPEQSX$ =HE LEAREHOLD INSEQERS IN SHE :QOPEQSX GQANSED BX SHE 2OTNSX SO SHE 0TSHOQISX
PTQRTANS SO SHE <ISE 7EARE IR AND RHALL BE INDEPENDENS OF SHIR <TBLEARE AND SHIR <TBLEARE RHALL NOS
BE AN ARRIGNMENS OQ RTQQENDEQ OF SHE LEAREHOLD INSEQERS IN SHE :QOPEQSX GQANSED SO SHE 0TSHOQISX
TNDEQ SHE <ISE 7EARE$

<ECSION '$%'$ =EQM/ 9CCTPANCX$ !A" =HE SEQM OF SHIR <TBLEARE RHALL COMMENCE ON SHE
2LORING 3ASE AND RHALL END ON SHE <CHEDTLED =EQMINASION 3ASE# TNLERR RTCH SEQM IR EWSENDED OQ
ROONEQ SEQMINASED AR HEQEINAFSEQ PQOUIDED$ 6F# ON SHE <CHEDTLED =EQMINASION 3ASE# ALL OF SHE
1ONDR RHALL NOS BE FTLLX PAID OQ DEEMED SO HAUE BEEN PAID IN ACCOQDANCE VISH 0QSICLE 6? OF SHE
6NDENSTQE# OQ ANX ;ENSAL :AXMENSR RHALL QEMAIN DTE AND PAXABLE OQ RHALL HAUE BEEN ABASED AS ANX
SIME# SHEN SHE SEQM OF SHIR <TBLEARE RHALL BE EWSENDED TNSIL SHE DASE TPON VHICH ALL OF SHE 1ONDR
RHALL BE FTLLX PAID OQ DEEMED SO HAUE BEEN PAID IN ACCOQDANCE VISH 0QSICLE 6? OF SHE 6NDENSTQE#
AND ALL ;ENSAL :AXMENSR DTE AND PAXABLE RHALL HAUE BEEN PAID IN FTLL/ PQOUIDED# HOVEUEQ# SHAS SHE
SEQM OF SHIR <TBLEARE RHALL IN NO EUENS BE EWSENDED MOQE SHAN SEN XEAQR BEXOND SHE <CHEDTLED
=EQMINASION 3ASE$ 6F# PQIOQ SO SHE <CHEDTLED =EQMINASION 3ASE# ALL OF SHE 1ONDR RHALL BE FTLLX
PAID OQ DEEMED SO HAUE BEEN PAID IN ACCOQDANCE VISH 0QSICLE 6? OF SHE 6NDENSTQE# AND ALL ;ENSAL
:AXMENSR DTE AND PAXABLE RHALL HAUE BEEN PAID IN FTLL# SHE SEQM OF SHIR <TBLEARE RHALL END
RIMTLSANEOTRLX SHEQEVISH$

!B" =HE 2OTNSX RHALL SAKE PORRERRION OF SHE :QOPEQSX ON SHE 2LORING 3ASE$

9;< >ERS.'*%-*,-'($+ )

ARTICLE II

LEASE OF PROPERTY; TERM

Section 2.01. Lease ofPropert. (a) The Authority hereby leases to the County and the

County hereby leases from the Authority the Propert, on the terms and conditions hereinafter
set forth, subject to all Permitted Encumbrances.

(b) The leasing of the Propert by the County to the Authority pursuant to the Site
Lease shall not effect or result in a merger of the County's leasehold estate in the Propert as
lessee under this Sublease and its fee estate in the Propert as lessor under the Site Lease, and the
Authority shall continue to have a leasehold estate in the Propert pursuant to the Site Lease
throughout the term thereof and hereof. This Sublease shall constitute a sublease with respect to
the Propert. The leasehold interest in the Propert granted by the County to the Authority
pursuant to the Site Lease is and shall be independent of this Sublease and this Sublease shall not
be an assignent or surrender of the leasehold interest in the Propert granted to the Authority
under the Site Lease.

Section 2.02. Term: Occupancv. (a) The term of this Sublease shall commence on the
Closing Date and shall end on the Scheduled Termination Date, unless such term is extended or
sooner terminated as hereinafter provided. If, on the Scheduled Termination Date, all of the
Bonds shall not be fully paid or deemed to have been paid in accordance with Aricle IX of the
Indenture, or any Rental Payments shall remain due and payable or shall have been abated at any
time, then the term of this Sublease shall be extended until the date upon which all of the Bonds
shall be fully paid or deemed to have been paid in accordance with Aricle IX of the Indenture,
and all Rental Payments due and payable shall have been paid in full; provided, however, that the
term of this Sublease shall in no event be extended more than ten years beyond the Scheduled
Termination Date. If, prior to the Scheduled Termination Date, all of the Bonds shall be fully
paid or deemed to have been paid in accordance with Aricle IX of the Indenture, and all Rental
Payments due and payable shall have been paid in full, the term of this Sublease shall end
simultaneously therewith.

(b) The County shall take possession of the Propert on the Closing Date.
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-31:487 $ !" &093 ,37:05 +0;637:9 !A" ").)0&, <HE :ENTAL 9AYMENTS# INCLUDING
0ASE :ENTAL 9AYMENTS# FOR EACH :ENTAL 9ERIOD SHALL BE PAID BY THE 1OUNTY TO THE /UTHORITY FOR
AND IN CONSIDERATION OF THE RIGHT TO USE AND OCCUPY THE 9ROPERTY AND IN CONSIDERATION OF THE
CONTINUED RIGHT TO THE QUIET USE AND ENJOYMENT THEREOF DURING SUCH :ENTAL 9ERIOD$

<HE OBLIGATION OF THE 1OUNTY TO PAY THE 0ASE :ENTAL 9AYMENTS DOES NOT CONSTITUTE A DEBT
OF THE 1OUNTY OR OF THE ;TATE OF 1ALIFORNIA OR OF ANY POLITICAL SUBDIVISION THEREOF IN CONTRAVENTION
OF ANY CONSTITUTIONAL OR STATUTORY DEBT LIMIT OR RESTRICTION# AND DOES NOT CONSTITUTE AN OBLIGATION
FOR WHICH THE 1OUNTY OR THE ;TATE OF 1ALIFORNIA IS OBLIGATED TO LEVY OR PLEDGE ANY FORM OF
TAXATION OR FOR WHICH THE 1OUNTY OR THE ;TATE OF 1ALIFORNIA HAS LEVIED OR PLEDGED ANY FORM OF
TAXATION$

!B" !&1) $).2&, #&4-).21 ;UBJECT TO THE PROVISIONS OF ;ECTION '$%) HEREOF# THE
1OUNTY SHALL# ON EACH 0ASE :ENTAL 2EPOSIT 2ATE# PAY TO THE /UTHORITY A 0ASE :ENTAL 9AYMENT IN
AN AMOUNT EQUAL TO THE PRINCIPAL OF# AND INTEREST ON# THE 0ONDS DUE AND PAYABLE ON THE NEXT
SUCCEEDING 9RINCIPAL 9AYMENT 2ATE OR 6NTEREST 9AYMENT 2ATE# AS APPLICABLE# INCLUDING ANY SUCH
PRINCIPAL DUE AND PAYABLE BY REASON OF MANDATORY SINKING FUND REDEMPTION OF THE 0ONDS.
PROVIDED# HOWEVER# THAT THE AMOUNT OF SUCH 0ASE :ENTAL 9AYMENT SHALL BE REDUCED BY THE
AMOUNT# IF ANY# AVAILABLE IN THE 9AYMENT 4UND# THE 9RINCIPAL /CCOUNT OR THE 6NTEREST /CCOUNT ON
SUCH 0ASE :ENTAL 2EPOSIT 2ATE TO PAY SUCH PRINCIPAL OF# OR INTEREST ON# THE 0ONDS$

!C" #&4-).21 /2+)0 2+&. $)*3,&0,4 %'+)(3,)( #&4-).21 6F THE TERM OF THIS ;UBLEASE
SHALL HAVE BEEN EXTENDED PURSUANT TO ;ECTION &$%& HEREOF# THE OBLIGATION OF THE 1OUNTY TO PAY
:ENTAL 9AYMENTS SHALL CONTINUE TO AND INCLUDING THE 0ASE :ENTAL 2EPOSIT 2ATE PRECEDING THE DATE
OF TERMINATION OF THIS ;UBLEASE !AS SO EXTENDED PURSUANT TO ;ECTION &$%& HEREOF"$ =PON SUCH
EXTENSION# THE 0ASE :ENTAL 9AYMENTS PAYABLE DURING SUCH  EXTENDED TERM SHALL?# SUBJECT TO THE
APPROVAL OF THE 6NSURER#@ BE ESTABLISHED SO THAT SUCH 0ASE :ENTAL 9AYMENTS WILL IN THE AGGREGATE
BE SUFFICIENT TO PAY THE UNPAID PRINCIPAL OF# AND INTEREST ACCRUED AND TO ACCRUE ON# THE 0ONDS.
PROVIDED# HOWEVER# THAT THE :ENTAL 9AYMENTS PAYABLE IN ANY :ENTAL 9ERIOD SHALL NOT EXCEED THE
ANNUAL FAIR RENTAL VALUE OF THE 9ROPERTY$

-31:487 $ !# %224:48705 ,37:05 +0;637:9 <HE 1OUNTY SHALL ALSO PAY# AS /DDITIONAL
:ENTAL 9AYMENTS# SUCH AMOUNTS AS SHALL BE REQUIRED FOR THE PAYMENT OFTHE FOLLOWING-

!A" ALL TAXES AND ASSESSMENTS OF ANY TYPE OR NATURE CHARGED TO THE /UTHORITY OR
THE 1OUNTY OR AFFECTING THE 9ROPERTY OR THE RESPECTIVE INTERESTS OR ESTATES OF THE /UTHORITY
OR THE 1OUNTY THEREIN.

!B" ALL REASONABLE ADMINISTRATIVE COSTS OF THE /UTHORITY RELATING TO THE 9ROPERTY
INCLUDING# BUT WITHOUT LIMITING THE GENERALITY OF THE FOREGOING# SALARIES# WAGES# FEES AND
EXPENSES PAYABLE BY THE /UTHORITY UNDER THE 6NDENTURE# FEES OF AUDITORS# ACCOUNTANTS#
ATTORNEYS OR ENGINEERS# AND ALL OTHER NECESSARY AND REASONABLE ADMINISTRATIVE COSTS OF THE
/UTHORITY OR CHARGES REQUIRED TO BE PAID BY IT IN ORDER TO MAINTAIN ITS EXISTENCE OR TO

85; >EST-&)%,)+,&($* )

ARTICLE ILL

RENTAL PAYMENTS

Section 3.01. Base Rental Payments. (a) General. The Rental Payments, including

Base Rental Payments, for each Rental Period shall be paid by the County to the Authority for
and in consideration of the right to use and occupy the Propert and in consideration of the
continued right to the quiet use and enjoyment thereof during such Rental Period.

The obligation of the County to pay the Base Rental Payments does not constitute a debt
of the County or of the State of California or of any political subdivision thereof in contravention
of any constitutional or statutory debt limit or restriction, and does not constitute an obligation
for which the County or the State of California is obligated to levy or pledge any form of
taxation or for which the County or the State of California has levied or pledged any form of
taxation.

(b) Base Rental Payments. Subject to the provisions of Section 3.06 hereof, the
County shall, on each Base Rental Deposit Date, pay to the Authority a Base Rental Payment in
an amount equal to the principal of, and interest on, the Bonds due and payable on the next
succeeding Principal Payment Date or Interest Payment Date, as applicable, including any such
principal due and payable by reason of mandatory sinking fund redemption of the Bonds;
provided, however, that the amount of such Base Rental Payment shall be reduced by the
amount, if any, available in the Payment Fund, the Principal Account or the Interest Account on
such Base Rental Deposit Date to pay such principal of, or interest on, the Bonds.

(c) Payments other than Regularly Scheduled Payments. If the term of this Sublease
shall have been extended pursuant to Section 2.02 hereof, the obligation of the County to pay
Rental Payments shall continue to and including the Base Rental Deposit Date preceding the date
of termination of this Sublease (as so extended pursuant to Section 2.02 hereof). Upon such
extension, the Base Rental Payments payable during such "extended term shallL subject to the
approval of the Insurer,) be established so that such Base Rental Payments wil in the aggregate
be sufficient to pay the unpaid principal of, and interest accrued and to accrue on, the Bonds;
provided, however, that the Rental Payments payable in any Rental Period shall not exceed the
annual fair rental value of the Propert.

Section 3.02. Additional Rental Payments. The County shall also pay, as Additional
Rental Payments, such amounts as shall be required for the payment ofthe following:

(a) all taxes and assessments of any type or nature charged to the Authority or

the County or affecting the Propert or the respective interests or estates of the Authority
or the County therein;

(b) all reasonable administrative costs of the Authority relating to the Propert

including, but without limiting the generality of the foregoing, salaries, wages, fees and
expenses payable by the Authority under the Indenture, fees of auditors, accountants,
attorneys or engineers, and all other necessary and reasonable administrative costs of the
Authority or charges required to be paid by it in order to maintain its existence or to
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EPNQMZ XKUJ UJG UGSNT PH UJG 7OFGOUVSG PS UJKT <VDMGCTG PS UP FGHGOF UJG 1VUJPSKUZ COF KUT
NGNDGST# PHHKEGST# CIGOUT COF GNQMPZGGT0

!E"
JGSGPH0

KOTVSCOEG QSGNKVNT HPS CMM KOTVSCOEG SGRVKSGF QVSTVCOU UP 1SUKEMG ?

!F" COZ CNPVOUT XKUJ SGTQGEU UP UJG 2POFT SGRVKSGF UP DG SGDCUGF UP UJG
HGFGSCM IPWGSONGOU KO CEEPSFCOEG XKUJ TGEUKPO &)-!H" PHUJG 3PFG0 COF

!G" CMM PUJGS QCZNGOUT SGRVKSGF UP DG QCKF DZ UJG 3PVOUZ VOFGS UJG QSPWKTKPOT
PHUJKT <VDMGCTG PS UJG 7OFGOUVSGA# KOEMVFKOI CNPVOUT QCZCDMG UP UJG 7OTVSGSB$

1NPVOUT EPOTUKUVUKOI 1FFKUKPOCM ;GOUCM :CZNGOUT QCZCDMG JGSGVOFGS TJCMM DG QCKF DZ UJG
3PVOUZ FKSGEUMZ UP UJG QGSTPO PS QGSTPOT UP XJPN TVEJ CNPVOUT TJCMM DG QCZCDMG$ =JG 3PVOUZ
TJCMM QCZ CMM TVEJ CNPVOUT XJGO FVG PS CU TVEJ MCUGS UKNG CT TVEJ CNPVOUT NCZ DG QCKF XKUJPVU
QGOCMUZ PS# KO COZ PUJGS ECTG# XKUJKO +% FCZT CHUGS OPUKEG KO XSKUKOI HSPN UJG =SVTUGG UP UJG
3PVOUZ TUCUKOI UJG CNPVOU PH 1FFKUKPOCM ;GOUCM :CZNGOUT UJGO FVG COF QCZCDMG COF UJG QVSQPTG
UJGSGPH$

<GEUKPO ($%($ 5CKS ;GOUCM ?CMVG$ =JG QCSUKGT JGSGUP JCWG CISGGF COF FGUGSNKOGF UJCU
UJG ;GOUCM :CZNGOUT CSG OPU KO GYEGTT PHUJG HCKS SGOUCM WCMVG PH UJG :SPQGSUZ$

<GEUKPO ($%)$ :CZNGOU :SPWKTKPOT$ 4CEJ KOTUCMMNGOU PH 2CTG ;GOUCM :CZNGOUT QCZCDMG
JGSGVOFGS TJCMM DG QCKF KO MCXHVM NPOGZ PH UJG >OKUGF <UCUGT PH 1NGSKEC UP PS VQPO UJG PSFGS PH
UJG 1VUJPSKUZ CU UJG :SKOEKQCM 9HHKEG PH UJG =SVTUGG# PS TVEJ PUJGS QMCEG PS GOUKUZ CT UJG 1VUJPSKUZ
TJCMM FGTKIOCUG$ 8PUXKUJTUCOFKOI COZ FKTQVUG DGUXGGO UJG 1VUJPSKUZ COF UJG 3PVOUZ# UJG 3PVOUZ
TJCMM NCLG CMM ;GOUCM :CZNGOUT XJGO FVG XKUJPVU FGFVEUKPO PS PHHTGU PH COZ LKOF COF TJCMM OPU
XKUJJPMF COZ ;GOUCM :CZNGOUT QGOFKOI UJG HKOCM SGTPMVUKPO PH TVEJ FKTQVUG$ 7O UJG GWGOU PH C
FGUGSNKOCUKPO UJCU UJG 3PVOUZ XCT OPU MKCDMG HPS TCKF ;GOUCM :CZNGOUT PS COZ QPSUKPO UJGSGPH#
TCKF QCZNGOUT PS GYEGTT PH QCZNGOUT# CT UJG ECTG NCZ DG# TJCMM DG ESGFKUGF CICKOTU TVDTGRVGOU
;GOUCM :CZNGOUT FVG JGSGVOFGS PS SGHVOFGF CU UJG UKNG PH TVEJ FGUGSNKOCUKPO$

<GEUKPO ($%*$ 1QQSPQSKCUKPOT 3PWGOCOU$ =JG 3PVOUZ EPWGOCOUT UP UCLG TVEJ CEUKPO CT
NCZ DG OGEGTTCSZ UP KOEMVFG CMM ;GOUCM :CZNGOUT FVG JGSGVOFGS KO KUT COOVCM DVFIGUT COF UP
NCLG OGEGTTCSZ COOVCM CQQSPQSKCUKPOT HPS CMM TVEJ ;GOUCM :CZNGOUT$ =JG EPWGOCOUT PO UJG QCSU PH
UJG 3PVOUZ EPOUCKOGF KO UJKT <GEUKPO TJCMM DG FGGNGF UP DG COF TJCMM DG EPOTUSVGF UP DG FVUKGT
KNQPTGF DZ MCX COF KU TJCMM DG UJG FVUZ PH GCEJ COF GWGSZ QVDMKE PHHKEKCM PH UJG 3PVOUZ UP UCLG
TVEJ CEUKPO COF FP TVEJ UJKOIT CT CSG SGRVKSGF DZ MCX KO UJG QGSHPSNCOEG PH UJG PHHKEKCM FVUZ PH
TVEJ PHHKEKCMT UP GOCDMG UJG 3PVOUZ UP ECSSZ PVU COF QGSHPSN TVEJ EPWGOCOUT$

<GEUKPO ($%+$ ;GOUCM 1DCUGNGOU$ 4YEGQU CT PUJGSXKTG TQGEKHKECMMZ QSPWKFGF KO UJKT
<GEUKPO# FVSKOI COZ QGSKPF KO XJKEJ# DZ SGCTPO PH NCUGSKCM FCNCIG UP# PS FGTUSVEUKPO PS
EPOFGNOCUKPO PH# UJG :SPQGSUZ# PS COZ FGHGEU KO UKUMG UP UJG :SPQGSUZ# UJGSG KT TVDTUCOUKCM
KOUGSHGSGOEG XKUJ UJG 3PVOUZ T SKIJU UP VTG COF PEEVQZ COZ QPSUKPO PH UJG :SPQGSUZ# ;GOUCM
:CZNGOUT TJCMM DG CDCUGF QSPQPSUKPOCUGMZ# COF UJG 3PVOUZ XCKWGT UJG DGOGHKUT PH 3CMKHPSOKC 3KWKM
3PFG <GEUKPOT &.('!'" COF &.((!)" COF COZ COF CMM PUJGS SKIJUT UP UGSNKOCUG UJKT <VDMGCTG DZ
WKSUVG PH COZ TVEJ KOUGSHGSGOEG# COF UJKT <VDMGCTG TJCMM EPOUKOVG KO HVMM HPSEG COF GHHGEU$ =JG
CNPVOU PH TVEJ CDCUGNGOU TJCMM DG CISGGF VQPO DZ UJG 3PVOUZ COF UJG 1VUJPSKUZ$ =JG 3PVOUZ

96< @GTU/'+%.+-.')$, ,

comply with the terms of the Indenture or this Sublease or to defend the Authority and its
members, officers, agents and employees;

(c)
hereof;

insurance premiums for all insurance required pursuant to Aricle V

(d) any amounts with respect to the Bonds required to be rebated to the
federal government in accordance with section 148(f) ofthe Code; and

(e) all other payments required to be paid by the County under the provisions

ofthis Sublease or the IndentureL including amounts payable to the Insurer).

Amounts constituting Additional Rental Payments payable hereunder shall be paid by the
County directly to the person or persons to whom such amounts shall be payable. The County
shall pay all such amounts when due or at such later time as such amounts may be paid without
penalty or, in any other case, within 60 days after notice in writing from the Trustee to the
County stating the amount of Additional Rental Payments then due and payable and the purpose
thereof.

Section 3.03. Fair Rental Value. The parties hereto have agreed and determined that

the Rental Payments are not in excess ofthe fair rental value ofthe Propert.

Section 3.04. Payment Provisions. Each installment of Base Rental Payments payable

hereunder shall be paid in lawful money of the United States of America to or upon the order of
the Authority at the Principal Office of the Trustee, or such other place or entity as the Authority
shall designate. Notwithstanding any dispute between the Authority and the County, the County
shall make all Rental Payments when due without deduction or offset of any kind and shall not
withhold any Rental Payments pending the final resolution of such dispute. In the event of a
determination that the County was not liable for said Rental Payments or any portion thereof,
said payments or excess of payments, as the case may be, shall be credited against subsequent
Rental Payments due hereunder or refunded at the time of such determination.

Section 3.05. Appropriations Covenant. The County covenants to take such action as
may be necessary to include all Rental Payments due hereunder in its annual budgets and to
make necessary annual appropriations for all such Rental Payments. The covenants on the part of
the County contained in this Section shall be deemed to be and shall be construed to be duties
imposed by law and it shall be the duty of each and every public offcial of the County to take
such action and do such things as are required by law in the performance of the offcial duty of
such officials to enable the County to carry out and perform such covenants.

Section 3.06. Rental Abatement. Except as otherwise specifically provided in this
Section, during any period in which, by reason of material damage to, or destruction or
condemnation of, the Propert, or any defect in title to the Propert, there is substantial
interference with the County's right to use and occupy any portion of the Propert, Rental
Payments shall be abated proportionately, and the County waives the benefits of California Civil
Code Sections 1932(2) and 1933(4) and any and all other rights to terminate this Sublease by
virte of any such interference, and this Sublease shall continue in full force and effect. The

amount of such abatement shall be agreed upon by the County and the Authority. The County
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1.4 6=IJ)#%"(%'(#$!&  

and the Authority shall provide the Trustee (and the Insurer) with a certificate setting forth the
amount of such abatement and the basis therefor. Such abatement shall continue for the period
commencing with the date of interference resulting from such damage, destrction,
condemnation or title defect and, with respect to damage to or destruction of the Propert, ending
with the substantial completion of the work of repair or replacement of the Propert, or the
portion thereof so damaged or destroyed, and the term of this Sublease shall be extended as
provided in Section 2.02 hereof; provided, however, that such term shall in no event be extended
more than ten years beyond the Scheduled Termination Date.

Notwithstanding the foregoing, to the extent that moneys are available for the payment of
Rental Payments in any of the funds and accounts established under the Indenture, Rental
Payments shall not be abated as provided above but, rather, shall be payable by the County as a
special obligation payable solely from said funds and accounts.
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ARTICLE IV

REPRESENTATIONS AN WARTIES; COVENANTS AN AGREEMENTS

Section 4.01. Power and Authoritv of the County. The County represents and
warrants to the Authority (and the Insurer) that (a) the County has the full power and authority to
enter into, to execute and to deliver this Sublease, the Site Lease and the Indenture, and to
perform all of its duties and obligations hereunder and thereunder, and has duly authorized the
execution and delivery of this Sublease, the Site Lease and the Indenture, and (b) the Propert is

zoned for use for governmental related facilities.

Section 4.02. Power and Authoritv of the Authoritv. The Authority represents and

warrants to the County (and the Insurer) that the Authority has the full power and authority to
enter into, to execute and to deliver this Sublease, the Site Lease and the Indenture, and to
perform all of its duties and obligations hereunder and thereunder, and has duly authorized the
execution and delivery of this Sublease, the Site Lease and the Indenture.

Section 4.03. Net-Net-Net Lease. This Sublease shall be, and shall be deemed and
construed to be, a "net-net-net lease" and the Rental Payments shall be an absolute net return to
the Authority, free and clear of any expenses, charges or set-offs whatsoever and

notwithstanding any dispute between the County and the Authority.

Section 4.04. Disclaimer of Warranties. THE AUTHORITY MAS NO
AGREEMENT, WARTY OR REPRESENTATION, EITHER EXPRESS OR IMLIED,
AS TO THE VALUE, DESIGN, CONDITION, MERCHANTABILITY OR FITNSS FOR A
PARTICULAR PUROSE OR FITNSS FOR USE OF THE PROPERTY, OR WARTY
WITH RESPECT THERETO. THE COUNTY ACKNOWLEDGES THAT THE AUTHORITY
IS NOT A MAACTURR OF ANY PORTION OF THE PROPERTY OR A DEALER
THEREIN, THAT THE COUNTY LEASES THE PROPERTY AS IS, IT BEING AGREED
THAT ALL OF TH AFOREMENTIONED RISKS AR TO BE BORN BY THE COUNTY.

Section 4.05. Quiet Enjovment. So long as no Event of Default shall have occurred
and be continuing, the County shall at all times during the term of this Sublease peaceably and
quietly have, hold and enjoy the Propert without suit, trouble or hindrance from the Authority.

Section 4.06. RI!!ht of Entrv. The Authority shall have the right to enter upon and to
examine and inspect the Propert during reasonable business hours (and in emergencies at all
times) for any purpose connected with the Authority's rights or obligations under this Sublease,
and for all other lawful purposes.

Section 4.07. Use of the Propertv~ Covenant with respect to OES Lien. (a) The
County shall not use, operate or maintain the Propert improperly, carelessly, in violation of any
applicable law or in a maner contrary to that contemplated by this Sublease. In addition, the
County agrees to comply in all respects (including, without limitation, with respect to the use,
maintenance and operation of the Propert) with all laws of the jurisdictions in which its
operations may extend and any legislative, executive, administrative or judicial body exercising
any power or jurisdiction over the Propert; provided, however, that the County may contest in
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DLLA C>FQE QEB S>IFAFQV LO >MMIF@>QFLK LC >KV PR@E I>T LO ORIB FK >KV OB>PLK>?IB J>KKBO TEF@E
ALBP KLQ$ FK QEB LMFKFLK LC QEB /RQELOFQV$ >ASBOPBIV >CCB@Q QEB BPQ>QB LC QEB /RQELOFQV FK >KA QL
>KV LCQEB 8OLMBOQV LO FQP FKQBOBPQ LO OFDEQP RKABO QEFP :R?IB>PB%

"?# <KIBPP QEB 0LRKQV PE>II E>SB PR?PQFQRQBA >IQBOK>QB OB>I MOLMBOQV CLO QEB 8OLMBOQV$
>P @LKPQFQRQBA LK QEB BCCB@QFSB A>QB LC QEFP :R?IB>PB$ MROPR>KQ QL :B@QFLK +%&( EBOBLC$ PL ILKD >P
QEB 71: 4FBK FP BCCB@QFSB$ QEB 0LRKQV PE>II KLQ Q>HB >KV >@QFLK$ LO C>FI QL Q>HB >KV >@QFLK$ FC PR@E
>@QFLK LO C>FIROB QL Q>HB PR@E >@QFLK TLRIA @>RPB >  @E>KDB FK CRK@QFLK LO >  @E>KDB FK PQ>QRP LC
QEB 8OLMBOQV$ TFQEFK QEB JB>KFKD LCQEB MOLSFPFLKP LC QEB 71: 4FBK$ QL L@@RO%

:B@QFLK)%&,%5>FKQBK>K@B >KA <QFIFQFBP%/P M>OQ LC QEB @LKPFABO>QFLK CLO OBKQ>I LC QEB
8OLMBOQV$ >II FJMOLSBJBKQ$ OBM>FO >KA J>FKQBK>K@B LC QEB 8OLMBOQV PE>II ?B QEB OBPMLKPF?FIFQV LC
QEB 0LRKQV$ >KA QEB 0LRKQV PE>II M>V CLO LO LQEBOTFPB >OO>KDB CLO QEB M>VJBKQ LC >II RQFIFQV
PBOSF@BP PRMMIFBA QL QEB 8OLMBOQV$ TEF@E J>V FK@IRAB$ TFQELRQ IFJFQ>QFLK$ G>KFQLO PBOSF@B$ PB@ROFQV$
MLTBO$ D>P$ QBIBMELKB$ IFDEQ$ EB>QFKD$ SBKQFI>QFLK$ >FO @LKAFQFLKFKD$ T>QBO >KA >II LQEBO RQFIFQV
PBOSF@BP$ >KA PE>II M>V CLO LO LQEBOTFPB >OO>KDB CLO M>VJBKQ LC QEB @LPQ LC QEB OBM>FO >KA
OBMI>@BJBKQ LC QEB 8OLMBOQV OBPRIQFKD COLJ LOAFK>OV TB>O >KA QB>O LO T>KQ LC @>OB LK QEB M>OQ LC
QEB 0LRKQV% 3K BU@E>KDB CLO QEB 9BKQ>I 8>VJBKQP$ QEB /RQELOFQV >DOBBP QL MOLSFAB LKIV QEB
8OLMBOQV%

:B@QFLK)%&-%/AAFQFLKP QL 8OLMBOQV%:R?GB@Q QL :B@QFLK )%'( EBOBLC$ QEB 0LRKQV >KA
>KV PR?IBPPBB PE>II$ >Q FQP LTK BUMBKPB$ E>SB QEB OFDEQ QL J>HB >AAFQFLKP$ JLAFCF@>QFLKP >KA
FJMOLSBJBKQP QL QEB 8OLMBOQV% ;L QEB BUQBKQ QE>Q QEB OBJLS>I LC PR@E >AAFQFLKP$ JLAFCF@>QFLKP LO
FJMOLSBJBKQP TLRIA KLQ @>RPB J>QBOF>I A>J>DB QL QEB 8OLMBOQV$ PR@E >AAFQFLKP$ JLAFCF@>QFLKP
>KA FJMOLSBJBKQP PE>II OBJ>FK QEB PLIB MOLMBOQV LC QEB 0LRKQV LO PR@E PR?IBPPBB$ >KA KBFQEBO QEB
/RQELOFQV KLO QEB ;ORPQBB PE>II E>SB >KV FKQBOBPQ QEBOBFK% :R@E >AAFQFLKP$ JLAFCF@>QFLKP >KA
FJMOLSBJBKQP PE>II KLQ FK >KV T>V A>J>DB QEB 8OLMBOQV LO @>RPB FQ QL ?B RPBA CLO MROMLPBP LQEBO
QE>K QELPB >RQELOFWBA RKABO QEB MOLSFPFLKP LC PQ>QB >KA CBABO>I I>T$ >KA QEB 8OLMBOQV$ RMLK
@LJMIBQFLK LC >KV >AAFQFLK$ JLAFCF@>QFLK LO FJMOLSBJBKQ J>AB MROPR>KQ QL QEFP :B@QFLK$ PE>II ?B
LC > S>IRB TEF@E FP >Q IB>PQ BNR>I QL QEB S>IRB LC QEB 8OLMBOQV FJJBAF>QBIV MOFLO QL QEB J>HFKD LC
PR@E >AAFQFLK$ JLAFCF@>QFLK LO FJMOLSBJBKQ%

:B@QFLK)%'&%3KPQ>II>QFLK LC 0LRKQV!P 1NRFMJBKQ%;EB 0LRKQV >KA >KV PR?IBPPBB J>V
>Q >KV QFJB >KA COLJ QFJB QL QFJB$ FK FQP PLIB AFP@OBQFLK >KA >Q FQP LTK BUMBKPB$ FKPQ>II LO MBOJFQ
QL ?B FKPQ>IIBA FQBJP LC BNRFMJBKQ LO LQEBO MBOPLK>I MOLMBOQV FK LO RMLK QEB 8OLMBOQV% /II PR@E
FQBJP PE>II OBJ>FK QEB PLIB MOLMBOQV LC QEB 0LRKQV LO PR@E PR?IBPPBB$ >KA KBFQEBO QEB %/RQELOFQV
KLO QEB ;ORPQBB PE>II E>SB >KV FKQBOBPQ QEBOBFK% ;EB 0LRKQV LO PR@E PR?IBPPBB J>V OBJLSB LO
JLAFCV PR@E BNRFMJBKQ LO LQEBO MBOPLK>I MOLMBOQV >Q >KV QFJB$ MOLSFABA QE>Q PR@E M>OQV PE>II
OBM>FO >KA OBPQLOB >KV >KA >II A>J>DB QL QEB 8OLMBOQV OBPRIQFKD COLJ QEB FKPQ>II>QFLK$ JLAFCF@>QFLK
LO OBJLS>I LC >KV PR@E FQBJP$ >KA QEB 8OLMBOQV$ RMLK @LJMIBQFLK LC >KV FKPQ>II>QFLK$
JLAFCF@>QFLK LO OBJLS>I J>AB MROPR>KQ QL QEFP :B@QFLK$ PE>II ?B LC > S>IRB TEF@E FP >Q IB>PQ BNR>I
QL QEB S>IRB LC QEB 8OLMBOQV FJJBAF>QBIV MOFLO QL QEB J>HFKD LC PR@E FKPQ>II>QFLK$ JLAFCF@>QFLK LO
OBJLS>I% 6LQEFKD FK QEFP :R?IB>PB PE>II MOBSBKQ QEB 0LRKQV LO >KV PR?IBPPBB COLJ MRO@E>PFKD
FQBJP QL ?B FKPQ>IIBA MROPR>KQ QL QEFP :B@QFLK RKABO > @LKAFQFLK>I P>IB LO IB>PB MRO@E>PB @LKQO>@Q$
LO PR?GB@Q QL > SBKALO!P IFBK LO PB@ROFQV >DOBBJBKQ >P PB@ROFQV CLO QEB RKM>FA MLOQFLK LC QEB
MRO@E>PB MOF@B QEBOBLC$ MOLSFABA QE>Q KL PR@E IFBK LO PB@ROFQV FKQBOBPQ PE>II >QQ>@E QL >KV M>OQ LC
QEB 8OLMBOQV%

72: =BPQ.(*&-*,-()%+ '&

good faith the validity or application of any such law or rule in any reasonable manner which
does not, in the opinion of the Authority, adversely affect the estate of the Authority in and to
any ofthe Propert or its interest or rights under this Sublease.

(b) Unless the County shall have substituted alternate real propert for the Propert,
as constituted on the effective date of this Sublease, pursuant to Section 7.02 hereof, so long as
the OES Lien is effective, the County shall not take any action, or fail to take any action, if such
action or failure to take such action would cause a "change in function" or a "change in status" of
the Propert, within the meaning ofthe provisions ofthe OES Lien, to occur.

Section 4.08. Maintenance and Utilties. As part of the consideration for rental of the
Propert, all improvement, repair and maintenance of the Propert shall be the responsibility of
the County, and the County shall pay for or otherwise arrange for the payment of all utility
services supplied to the Propert, which may include, without limitation, janitor service, security,
power, gas, telephone, light, heating, ventilation, air conditioning, water and all other utility
services, and shall pay for or otherwise arrange for payment of the cost of the repair and
replacement of the Propert resulting from ordinary wear and tear or want of care on the part of
the County. In exchange for the Rental Payments, the Authority agrees to provide only the
Propert .

Section 4.09. Additions to ProDert. Subject to Section 4.12 hereof, the County and

any sublessee shall, at its own expense, have the right to make additions, modifications and
improvements to the Propert. To the extent that the removal of such additions, modifications or
improvements would not cause material damage to the Propert, such additions, modifications
and improvements shall remain the sole propert of the County or such sublessee, and neither the
Authority nor the Trustee shall have any interest therein. Such additions, modifications and
improvements shall not in any way damage the Propert or cause it to be used for purposes other
than those authorized under the provisions of state and federal law, and the Propert, upon
completion of any addition, modification or improvement made pursuant to this Section, shall be
of a value which is at least equal to the value of the Propert immediately prior to the making of
such addition, modification or improvement.

Section 4.10. Installation of Co un tv's EQuiDment. The County and any sublessee may
at any time and from time to time, in its sole discretion and at its own expense, install or permit
to be installed items of equipment or other personal propert in or upon the Propert. All such
items shall remain the sole propert of the County or such sublessee, and neither the ,Authority
nor the Trustee shall have any interest therein. The County or such sublessee may remove or
modify such equipment or other personal propert at any time, provided that such part shall
repair and restore any and all damage to the Propert resulting from the installation, modification
or removal of any such items, and the Propert, upon completion of any installation,
modification or removal made pursuant to this Section, shall be of a value which is at least equal
to the value of the Propert immediately prior to the making of such installation, modification or
removaL. Nothing in this Sublease shall prevent the County or any sublessee from purchasing
items to be installed pursuant to this Section under a conditional sale or lease purchase contract,
or subject to a vendor's lien or security agreement as security for the unpaid portion of the

purchase price thereof, provided that no such lien or security interest shall attach to any part of
the Propert.
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;ECTION )$&&$ <AXES$ <HE 2OUNTY SHALL PAYOR CAUSE TO BE PAID ALL TAXES AND ASSESSMENTS
OF ANY TYPE OR NATURE CHARGED TO THE 0UTHORITY OR THE 2OUNTY OR AFFECTING THE 9ROPERTY OR THE
RESPECTIVE INTERESTS OR ESTATES THEREIN/ PROVIDED# HOWEVER# THAT WITH RESPECT TO SPECIAL ASSESSMENTS
OR OTHER GOVERNMENTAL CHARGES THAT MAY LAWFULLY BE PAID IN INSTALLMENTS OVER A PERIOD OF YEARS#
THE 2OUNTY SHALL BE OBLIGATED TO PAY ONLY SUCH INSTALLMENTS AS AND WHEN THE SAME BECOME DUE$

=PON NOTICE TO ?THE 5NSURER#@ THE 0UTHORITY AND THE <RUSTEE# THE 2OUNTY OR ANY SUBLESSEE
MAY# AT THE 2OUNTY S OR SUCH SUBLESSEE S EXPENSE AND IN ITS NAME# IN GOOD FAITH CONTEST ANY SUCH
TAXES# ASSESSMENTS# UTILITY AND OTHER CHARGES AND# IN THE EVENT OF ANY SUCH CONTEST# MAY PERMIT THE
TAXES# ASSESSMENTS OR OTHER CHARGES SO CONTESTED TO REMAIN UNPAID DURING THE PERIOD OF SUCH
CONTEST AND ANY APPEAL THEREFROM UNLESS ?THE 5NSURER#@ THE 0UTHORITY OR THE <RUSTEE SHALL NOTIFY
THE 2OUNTY OR SUCH SUBLESSEE THAT# IN THE OPINION OF INDEPENDENT COUNSEL# BY NONPAYMENT OF ANY
SUCH ITEMS# THE INTEREST OF THE 0UTHORITY IN THE 9ROPERTY WILL BE MATERIALLY ENDANGERED OR THE
9ROPERTY# OR ANY PART THEREOF# WILL BE SUBJECT TO LOSS OR FORFEITURE# IN WHICH EVENT THE 2OUNTY OR
SUCH SUBLESSEE SHALL PROMPTLY PAY SUCH TAXES# ASSESSMENTS OR CHARGES OR PROVIDE THE 0UTHORITY
WITH FULL SECURITY AGAINST ANY LOSS WHICH MAY RESULT FROM NONPAYMENT# IN FORM SATISFACTORY TO
?THE 5NSURER#@ THE 0UTHORITY AND THE <RUSTEE$

;ECTION )$&'$ 6IENS$ 5N THE EVENT THE 2OUNTY SHALL AT ANY TIME DURING THE TERM OF THIS
;UBLEASE CAUSE ANY CHANGES# ALTERATIONS# ADDITIONS# IMPROVEMENTS# OR OTHER WORK TO BE DONE OR
PERFORMED OR MATERIALS TO BE SUPPLIED# IN OR UPON THE 9ROPERTY# THE 2OUNTY SHALL PAY# WHEN DUE#
ALL SUMS OF MONEY THAT MAY BECOME DUE FOR# OR PURPORTING TO BE FOR# ANY LABOR# SERVICES#
MATERIALS# SUPPLIES OR EQUIPMENT FURNISHED OR ALLEGED TO HAVE BEEN FURNISHED TO OR FOR THE 2OUNTY
IN# UPON OR ABOUT THE 9ROPERTY AND WHICH MAY BE SECURED BY A MECHANICS # MATERIALMEN S OR
OTHER LIEN AGAINST THE 9ROPERTY OR THE 0UTHORITY S INTEREST THEREIN# AND SHALL CAUSE EACH SUCH LIEN
TO BE FULLY DISCHARGED AND RELEASED AT THE TIME THE PERFORMANCE OF ANY OBLIGATION SECURED BY ANY
SUCH LIEN MATURES OR BECOMES DUE# EXCEPT THAT# IF THE 2OUNTY DESIRES TO CONTEST ANY SUCH LIEN# IT
MAY DO SO AS LONG AS SUCH CONTEST IS IN GOOD FAITH$ 5F ANY SUCH LIEN SHALL BE REDUCED TO FINAL
JUDGMENT AND SUCH JUDGMENT OR SUCH PROCESS AS MAY BE ISSUED FOR THE ENFORCEMENT THEREOF IS NOT
PROMPTLY STAYED# OR IF SO STAYED AND SAID STAY THEREAFTER EXPIRES# THE 2OUNTY SHALL FORTHWITH PAY
AND DISCHARGE SAID JUDGMENT$

;ECTION )$&($ 2OMPLIANCE WITH 6AW# :EGULATIONS# 3TC$ <HE 2OUNTY REPRESENTS AND
WARRANTS THAT# AFTER DUE INQUIRY# IT HAS NO KNOWLEDGE AND HAS NOT GIVEN OR RECEIVED ANY WRITTEN
NOTICE INDICATING THAT THE 9ROPERTY OR THE USE THEREOF OR ANY PRACTICE# PROCEDURE OR POLICY
EMPLOYED BY IT IN THE CONDUCT OF ITS BUSINESS MATERIALLY VIOLATES ANY 6AWS AND :EGULATIONS$

;ECTION )$&)$ 7O 2ONDEMNATION$ <HE 2OUNTY SHALL NOT EXERCISE THE POWER OF
CONDEMNATION WITH RESPECT TO THE 9ROPERTY$ 5F FOR ANY REASON THE FOREGOING COVENANT SHALL BE
HELD BY A COURT OF COMPETENT JURISDICTION TO BE UNENFORCEABLE AND THE 2OUNTY CONDEMNS THE
9ROPERTY OR IF THE 2OUNTY BREACHES SUCH COVENANT# THE 2OUNTY AGREES THAT THE VALUE OF THE
2OUNTY S LEASEHOLD ESTATE HEREUNDER IN THE 9ROPERTY SHALL BE NOT LESS THAN THE GREATER OF !A" THE
AMOUNT SUFFICIENT TO REDEEM THE 1ONDS PURSUANT TO THE 5NDENTURE IF THE 1ONDS ARE THEN SUBJECT TO
REDEMPTION# OR !B" THE AMOUNT SUFFICIENT TO DEFEASE THE 1ONDS TO THE FIRST AVAILABLE REDEMPTION
DATE IN ACCORDANCE WITH THE 5NDENTURE IFTHE 1ONDS ARE NOT THEN SUBJECT TO REDEMPTION$

84; >EST.'*%-*,-')$+   

Section 4.11. Taxes. The County shall payor cause to be paid all taxes and assessments
of any type or nature charged to the Authority or the County or affecting the Propert or the

respective interests or estates therein; provided, however, that with respect to special assessments
or other governental charges that may lawfully be paid in installments over a period of years,
the County shall be obligated to pay only such installments as and when the same become due.

Upon notice to (the Insurer,) the Authority and the Trustee, the County or any sublessee
may, at the County's or such sublessee's expense and in its name, in good faith contest any such
taxes, assessments, utility and other charges and, in the event of any such contest, may permit the
taxes, assessments or other charges so contested to remain unpaid during the period of such
contest and any appeal therefrom unless (the Insurer,) the Authority or the Trustee shall notify
the County or such sublessee that, in the opinion of independent counsel, by nonpayment of any
such items, the interest of the Authority in the Propert wil be materially endangered or the
Propert, or any part thereof, wil be subject to loss or forfeiture, in which event the County or
such sublessee shall promptly pay such taXes, assessments or charges or provide the Authority
with full security against any loss which may result from nonpayment, in form satisfactory to
(the Insurer,) the Authority and the Trustee.

Section 4.12. Liens. In the event the County shall at any time during the term of this
Sublease cause any changes, alterations, additions, improvements, or other work to be done or
performed or materials to be supplied, in or upon the Propert, the County shall pay, when due,
all sums of money that may become due for, or purporting to be for, any labor, services,
materials, supplies or equipment furnished or alleged to have been furnished to or for the County
in, upon or about the Propert and which may be secured by a mechanics', materialmen's or
other lien against the Propert or the Authority's interest therein, and shall cause each such lien
to be fully discharged and released at the time the performance of any obligation secured by any
such lien matures or becomes due, except that, if the County desires to contest any such lien, it
may do so as long as such contest is in good faith. If any such lien shall be reduced to final
judgment and such judgment or such process as may be issued for the enforcement thereof is not
promptly stayed, or if so stayed and said stay thereafter expires, the County shall forthwith pay
and discharge said judgment.

Section 4.13. Compliance with Law. Reeulations. Etc. The County represents and
warrants that, after due inquir, it has no knowledge and has not given or received any written
notice indicating that the Propert or the use thereof or any practice, procedure or policy
employed by it in the conduct of its business materially violates any Laws and Regulations.

Section 4.14. No Condemnation. The County shall not exercise the power of
condemnation with respect to the Propert. If for any reason the foregoing covenant shall be
held by a court of competent jurisdiction to be unenforceable and the County condemns the
Propert or if the County breaches such covenant, the County agrees that the value of the

County's leasehold estate hereunder in the Propert shall be not less than the greater of (a) the
amount suffcient to redeem the Bonds pursuant to the Indenture if the Bonds are then subject to
redemption, or (b) the amount sufficient to defease the Bonds to the first available redemption
date in accordance with the Indentue ifthe Bonds are not then subject to redemption.
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Section 4.15. Authoritv's Purpose. So long as any Bonds are Outstanding, the
Authority shall not engage in any activities inconsistent with the purposes for which the
Authority is organized, as set forth in the agreement pursuant to which the Authority was
created.
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ALJ[PVU ,&'(& ?\ISPJ ;PHIPSP[` HUK ?YVWLY[` 6HTHNL :UZ\YHUJL2 EVYRLYZ!
5VTWLUZH[PVU :UZ\YHUJL& "H# BOL 5V\U[` ZOHSS THPU[HPU VY JH\ZL [V IL THPU[HPULK$
[OYV\NOV\[ [OL [LYT VM [OPZ A\ISLHZL$ H Z[HUKHYK JVTWYLOLUZP]L NLULYHS SPHIPSP[` PUZ\YHUJL WVSPJ`
VY WVSPJPLZ PU WYV[LJ[PVU VM [OL 5V\U[`$ [OL 3\[OVYP[` HUK [OLPY YLZWLJ[P]L TLTILYZ$ VMMPJLYZ$
HNLU[Z HUK LTWSV`LLZ& AHPK WVSPJ` VY WVSPJPLZ ZOHSS WYV]PKL MVY PUKLTUPMPJH[PVU VM ZHPK WHY[PLZ
HNHPUZ[ KPYLJ[ VY JVU[PUNLU[ SVZZ VY SPHIPSP[` MVY KHTHNLZ MVY IVKPS` HUK WLYZVUHS PUQ\Y`$ KLH[O VY
WYVWLY[` KHTHNL VJJHZPVULK I` YLHZVU VM [OL \ZL VY V^ULYZOPW VM [OL ?YVWLY[`& AHPK WVSPJ` VY
WVSPJPLZ ZOHSS WYV]PKL JV]LYHNL PU [OL TPUPT\T SPHIPSP[` SPTP[Z VM  ($'''$''' MVY WLYZVUHS PUQ\Y`
[V VY KLH[O VM LHJO WLYZVU HUK  *$'''$''' MVY WLYZVUHS PUQ\Y` [V VY KLH[OZ VM [^V VY TVYL WLYZVUZ
PU H ZPUNSL HJJPKLU[ VY L]LU[$ HUK PU H TPUPT\T HTV\U[ VM  ,''$''' MVY KHTHNL [V WYVWLY[`
"Z\IQLJ[ [V H KLK\J[PISL JSH\ZL VM UV[ [V L_JLLK  (''$'''# YLZ\S[PUN MYVT H ZPUNSL HJJPKLU[ VY
L]LU[& A\JO W\ISPJ SPHIPSP[` HUK WYVWLY[` KHTHNL PUZ\YHUJL TH`$ OV^L]LY$ IL PU [OL MVYT VM H
ZPUNSL SPTP[ WVSPJ` PU [OL HTV\U[ VM  *$'''$''' JV]LYPUN HSS Z\JO YPZRZ& A\JO SPHIPSP[` PUZ\YHUJL
TH` IL THPU[HPULK HZ WHY[ VM VY PU JVUQ\UJ[PVU ^P[O HU` V[OLY SPHIPSP[` PUZ\YHUJL JV]LYHNL
JHYYPLK VY YLX\PYLK [V IL JHYYPLK I` [OL 5V\U[`$ HUK TH` IL THPU[HPULK PU ^OVSL VY PU WHY[ PU [OL
MVYT VM ZLSM%PUZ\YHUJL I` [OL 5V\U[`$ WYV]PKLK [OH[ Z\JO ZLSM%PUZ\YHUJL JVTWSPLZ ^P[O [OL
WYV]PZPVUZ VM ALJ[PVU ,&'* OLYLVM& BOL =L[ ?YVJLLKZ VM Z\JO SPHIPSP[` PUZ\YHUJL ZOHSS IL HWWSPLK
[V^HYK L_[PUN\PZOTLU[ VY ZH[PZMHJ[PVU VM [OL SPHIPSP[` ^P[O YLZWLJ[ [V ^OPJO [OL =L[ ?YVJLLKZ VM
Z\JO PUZ\YHUJL ZOHSS OH]L ILLU WHPK&

"I# BOL 5V\U[` ZOHSS THPU[HPU VY JH\ZL [V IL THPU[HPULK$ [OYV\NOV\[ [OL [LYT VM [OPZ
A\ISLHZL$ ^VYRLYZ! JVTWLUZH[PVU PUZ\YHUJL PZZ\LK I` H YLZWVUZPISL JHYYPLY H\[OVYPaLK \UKLY [OL
SH^Z VM [OL A[H[L VM 5HSPMVYUPH [V PUZ\YL LTWSV`LYZ HNHPUZ[ SPHIPSP[` MVY JVTWLUZH[PVU \UKLY [OL
5HSPMVYUPH ;HIVY 5VKL$ VY HU` HJ[ LUHJ[LK HZ HU HTLUKTLU[ VY Z\WWSLTLU[ [OLYL[V VY$ PU SPL\
[OLYLVM$ Z\JO ^VYRLYZ! JVTWLUZH[PVU PUZ\YHUJL [V JV]LY HSS WLYZVUZ LTWSV`LK I` [OL 5V\U[` PU
JVUULJ[PVU ^P[O [OL ?YVWLY[` HUK [V JV]LY M\SS SPHIPSP[` MVY JVTWLUZH[PVU \UKLY HU` Z\JO HJ[& BOL
PUZ\YHUJL YLX\PYLK \UKLY [OPZ Z\IZLJ[PVU TH` IL THPU[HPULK PU ^OVSL VY PU WHY[ PU [OL MVYT VM
ZLSM%PUZ\YHUJL$ WYV]PKLK [OH[ Z\JO ZLSM%PUZ\YHUJL JVTWSPLZ ^P[O [OL WYV]PZPVUZ VM ALJ[PVU ,&'*
OLYLVM& & &

"J# BOL 5V\U[` ZOHSS THPU[HPU VY JH\ZL [V IL THPU[HPULK JHZ\HS[` PUZ\YHUJL PUZ\YPUN
[OL ?YVWLY[` HNHPUZ[ MPYL$ SPNO[UPUN HUK HSS V[OLY YPZRZ JV]LYLK I` HU L_[LUKLK JV]LYHNL
LUKVYZLTLU[ "L_JS\KPUN LHY[OX\HRL# [V [OL M\SS PUZ\YHISL ]HS\L VM [OL ?YVWLY[`$ Z\IQLJ[ [V H
 (''$''' SVZZ KLK\J[PISL WYV]PZPVUF$ \USLZZ ZVTL V[OLY KLK\J[PISL PZ HJJLW[HISL [V [OL :UZ\YLYG&
8\SS PUZ\YHISL ]HS\L ZOHSS IL L]HS\H[LK H[ SLHZ[ L]LY` MP]L `LHYZ I` HU :UKLWLUKLU[ :UZ\YHUJL
5VUZ\S[HU[ VY [OL 5V\U[`!Z @PZR <HUHNLY HUK ZOHSS UV[ IL SLZZ [OHU [OL HNNYLNH[L WYPUJPWHS
HTV\U[ VM [OL >\[Z[HUKPUN 4VUKZ& BOL PUZ\YHUJL YLX\PYLK \UKLY [OPZ Z\IZLJ[PVU TH` IL
THPU[HPULK PU ^OVSL VY PU WHY[ PU [OL MVYT VM ZLSM%PUZ\YHUJL$ WYV]PKLK [OH[ Z\JO ZLSM%PUZ\YHUJL
JVTWSPLZ ^P[O [OL WYV]PZPVUZ VM ALJ[PVU ,&'* OLYLVM&

"K# BOL 5V\U[` ZOHSS THPU[HPU YLU[HS PU[LYY\W[PVU PUZ\YHUJL [V JV]LY [OL 3\[OVYP[`!Z
SVZZ$ [V[HS VY WHY[PHS$ VM 4HZL @LU[HS ?H`TLU[Z YLZ\S[PUN MYVT [OL SVZZ$ [V[HS VY WHY[PHS$ VM [OL \ZL
VM HU` WHY[ VM [OL ?YVWLY[` HZ H YLZ\S[ VM HU` VM [OL OHaHYKZ YLX\PYLK [V IL JV]LYLK W\YZ\HU[ [V

>9A ELZ[1)-'0-/0)+&. (*

ARTICLE V

INSURCE

Section 5.01. Public Liabilty and Property Dama2e Insurance: Workers'
Compensation Insurance. (a) The County shall maintain or cause to be maintained,
throughout the term of this Sublease, a standard comprehensive general liability insurance policy
or policies in protection of the County, the Authority and their respective members, offcers,
agents and employees. Said policy or policies shall provide for indemnification of said parties
against direct or contingent loss or liabilty for damages for bodily and personal injury, death or
propert damage occasioned by reason of the use or ownership of the Propert. Said policy or

policies shall provide coverage in the minimum liability limits of $1,000,000 for personal injury
to or death of each person and $3,000,000 for personal injury to or deaths of two or more persons
in a single accident or event, and in a minimum amount of $500,000 for damage to propert
(subject to a deductible clause of not to exceed $100,000) resulting from a single accident or
event. Such public liability and propert damage insurance may, however, be in the form of a
single limit policy in the amount of $3,000,000 covering all such risks. Such liability insurance
may be maintained as part of or in conjunction with any other liability insurance coverage
carried or required to be carried by the County, and may be maintained in whole or in part in the
form of self-insurance by the County, provided that such self-insurance complies with the

provisions of Section 5.03 hereof. The Net Proceeds of such liability insurance shall be applied
toward extinguishment or satisfaction of the liability with respect to which the Net Proceeds of
such insurance shall have been paid.

(b) The County shall maintain or cause to be maintained, throughout the term of this
Sublease, workers' compensation insurance issued by a responsible carrier authorized under the
laws of the State of California to insure employers against liability for compensation under the
California Labor Code, or any act enacted as an amendment or supplement thereto or, in lieu
thereof, such workers' compensation insurance to cover all persons employed by the County in
connection with the Propert and to cover full liability for compensation under any such act. The
insurance required under this subsection may be maintained in whole or in part in the form of
self-insurance, provided that such self-insurance complies with the provisions of Section 5.03hereof. . .

(c) The County shall maintain or cause to be maintained casualty insurance insuring
the Propert against fire, lightning and all other risks covered by an extended coverage

endorsement (excluding earthquake) to the full insurable value of the Propert, subject to a

$100,000 loss deductible provision(, unless some other deductible is acceptable to the Insurer).
Full insurable value shall be evaluated at least every five years by an Independent Insurance
Consultant or the County's Risk Manager and shall not be less than the aggregate principal
amount of the Outstanding Bonds. The insurance required under this subsection may be
maintained in whole or in part in the form of self-insurance, provided that such self-insurance
complies with the provisions of Section 5.03 hereof.

(d) The County shall maintain rental interrption insurance to cover the Authority's
loss, total or partial, of Base Rental Payments resulting from the loss, total or partial, of the use
of any part of the Propert as a result of any of the hazards required to be covered pursuant to
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WYFWIGXMSR #G$ SJ XLMW @IGXMSR MR ER EQSYRX RSX PIWW XLER ER EQSYRX IUYEP XS X[S XMQIW ;E\MQYQ
4RRYEP 7IFX @IVZMGI' ALI MRWYVERGI VIUYMVIH YRHIV XLMW WYFWIGXMSR QE] RSX FI QEMRXEMRIH MR
[LSPI SV MR TEVX MR XLI JSVQ SJ WIPJ&MRWYVERGI'

#I$ ALI MRWYVERGI VIUYMVIH F] XLMW @IGXMSR WLEPP FI TVSZMHIH F] MRWYVIVW VEXIH  4 SV
FIXXIV F] @!>C% YRPIWW XLI 9RWYVIV WLEPP% MR [VMXMRK% ETTVSZI ER MRWYVIV [MXL E PS[IV VEXMRKD'

,1/:376 &!"#! (003:376.4 *69;8.6/1 +87<39376' )785 72 +743/319!ALI 6SYRX] WLEPP
TE]SV GEYWI XS FI TEMH [LIR HYI XLI TVIQMYQW JSV EPP MRWYVERGI TSPMGMIW VIUYMVIH F]
@IGXMSR -'() LIVISJ' 4PP WYGL TSPMGMIW WLEPP TVSZMHI XLEX XLI AVYWXII CERH XLI 9RWYVIVD WLEPP FI
KMZIR +( HE]W RSXMGI SJ XLI I\TMVEXMSR XLIVISJ% ER] MRXIRHIH GERGIPPEXMSR XLIVISJ SV ER] VIHYGXMSR
MR XLI GSZIVEKI TVSZMHIH XLIVIF]' ALI AVYWXII WLEPP FI JYPP] TVSXIGXIH MR EGGITXMRK TE]QIRX SR
EGGSYRX SJ WYGL MRWYVERGI SV ER] EHNYWXQIRX% GSQTVSQMWI SV WIXXPIQIRX SJ ER] PSWW EKVIIH XS F]
XLI AVYWXIIC3 TVSZMHIH% LS[IZIV% XLEX XLI AVYWXII WLEPP RSX EKVII XS ER] EHNYWXQIRX% GSQTVSQMWI
SV WIXXPIQIRX [MXLSYX XLI 9RWYVIV"W [VMXXIR GSRWIRXD'

ALI 6SYRX] WLEPP% JSPPS[MRK VIGIMTX SJ E [VMXXIR VIUYIWX SJ XLI AVYWXII% GEYWI XS FI
HIPMZIVIH XS XLI AVYWXII CERH XLI 9RWYVIVD SR SV FIJSVI 4YKYWX )- SJ IEGL ]IEV% GSQQIRGMRK
4YKYWX )-% *())% E WGLIHYPI SJ XLI MRWYVERGI TSPMGMIW FIMRK QEMRXEMRIH MR EGGSVHERGI LIVI[MXL
ERH E BVMXXIR 6IVXMJMGEXI SJ XLI 6SYRX] WXEXMRK XLEX WYGL TSPMGMIW EVI MR JYPP JSVGI ERH IJJIGX ERH
XLEX XLI 6SYRX] MW MR JYPP GSQTPMERGI [MXL XLI VIUYMVIQIRXW SJ XLMW 4VXMGPI' CALI 6SYRX] WLEPP%
YTSR VIUYIWX SJ XLI 9RWYVIV% HIPMZIV XS XLI 9RWYVIV GIVXMJMGEXIW SV HYTPMGEXI SVMKMREPW SV GIVXMJMIH
GSTMIW SJ IEGL MRWYVERGI TSPMG] HIWGVMFIH MR WYGL WGLIHYPI'D ALI AVYWXII WLEPP FI IRXMXPIH XS VIP]
YTSR WEMH BVMXXIR 6IVXMJMGEXI SJ XLI 6SYRX] EW XS XLI 6SYRX]"W GSQTPMERGI [MXL XLMW 4VXMGPI'
C<IMXLIVD XLI AVYWXII CRSV XLI 9RWYVIVD WLEPP FI VIWTSRWMFPI JSV XLI WYJJMGMIRG] SJ XLI GSZIVEKI SV
XLI EQSYRXW SJ WYGL TSPMGMIW'

,1/:376 &!"$! ,142 *69;8.6/1! 9RWYVERGI TVSZMHIH XLVSYKL E 6EPMJSVRME NSMRX TS[IVW
EYXLSVMX] SJ [LMGL XLI 6SYRX] MW E QIQFIV SV [MXL [LMGL XLI 6SYRX] GSRXVEGXW JSV MRWYVERGI
WLEPP FI HIIQIH XS FI WIPJ&MRWYVERGI JSV TYVTSWIW LIVISJ' 4R] WIPJ&MRWYVERGI QEMRXEMRIH F] XLI
6SYRX] TYVWYERX XS XLMW 4VXMGPI WLEPP FI ETTVSZIH MR [VMXMRK F] ER 9RHITIRHIRX 9RWYVERGI
6SRWYPXERX SV XLI 6SYRX]"W ?MWO ;EREKIV'

,1/:376 &!"%! -3:41 *69;8.6/1! ALI 6SYRX] WLEPP TVSZMHI% EX MXW S[R I\TIRWI% SRI SV
QSVI 6:A4 XMXPI MRWYVERGI TSPMGMIW JSV XLI >VSTIVX]% CMR JSVQ EGGITXEFPI XS XLI 9RWYVIV%D MR XLI
EKKVIKEXI EQSYRX SJ RSX PIWW XLER XLI EKKVIKEXI TVMRGMTEP EQSYRX SJ XLI 5SRHW' @EMH TSPMG] SV
TSPMGMIW WLEPP MRWYVI #E$ XLI JII MRXIVIWX SJ XLI 6SYRX] MR XLI >VSTIVX]% #F$ XLI 4YXLSVMX]"W KVSYRH
PIEWILSPH IWXEXI MR XLI >VSTIVX] YRHIV XLI @MXI :IEWI% ERH #G$ XLI 6SYRX]"W PIEWILSPH IWXEXI
LIVIYRHIV MR XLI >VSTIVX]% WYFNIGX SRP] XS >IVQMXXIH 8RGYQFVERGIW3 TVSZMHIH% LS[IZIV% XLEX SRI
SV QSVI SJ WEMH IWXEXIW QE] FI MRWYVIH XLVSYKL ER IRHSVWIQIRX XS WYGL TSPMG] SV TSPMGMIW' 4PP
<IX >VSGIIHW VIGIMZIH YRHIV WEMH TSPMG] SV TSPMGMIW WLEPP FI HITSWMXIH [MXL XLI AVYWXII ERH
ETTPMIH EW TVSZMHIH MR @IGXMSR -'(* SJ XLI 9RHIRXYVI' @S PSRK EW ER] SJ XLI 5SRHW VIQEMR
=YXWXERHMRK% IEGL TSPMG] SJ XMXPI MRWYVERGI SFXEMRIH TYVWYERX LIVIXS SV VIUYMVIH LIVIF] WLEPP
TVSZMHI XLEX EPP TVSGIIHW XLIVIYRHIV WLEPP FI TE]EFPI XS XLI AVYWXII JSV XLI FIRIJMX SJ XLI =[RIVW'

=?@ BIWX2*.(1.01*,'/ ),

subsection (c) of this Section in an amount not less than an amount equal to two times Maximum
Annual Debt Service. The insurance required under this subsection may not be maintained in
whole or in part in the form of self-insurance.

( e) The insurance required by this Section shall be provided by insurers rated "A" or

better by S&P(, unless the Insurer shall, in writing, approve an insurer with a lower rating).

Section 5.02. Additional Insurance Provision: Form of Policies. The County shall
payor cause to be paid when due the premiums for all insurance policies required by
Section 5.01 hereof. All such policies shall provide that the Trustee (and the Insurer) shall be

given 30 days notice of the expiration thereof, any intended cancellation thereof or any reduction
in the coverage provided thereby. The Trustee shall be fully protected in accepting payment on
account of such insurance or any adjustment, compromise or settlement of any loss agreed to by
the Trustee(; provided, however, that the Trustee shall not agree to any adjustment, compromise
or settlement without the Insurer's written consent).

The County shall, following receipt of a written request of the Trustee, cause to be
delivered to the Trustee (and the Insurer) on or before August 15 of each year, commencing
August 15, 2011, a schedule of the insurance policies being maintained in accordance herewith
and a Written Certificate of the County stating that such policies are in full force and effect and
that the County is in full compliance with the requirements of this Aricle. (The County shall,
upon request of the Insurer, deliver to the Insurer certificates or duplicate originals or certified
copies of each insurance policy described in such schedule.) The Trustee shall be entitled to rely
upon said Written Certificate of the County as to the County's compliance with this Article.
(Neither) the Trustee (nor the Insurer) shall be responsible for the suffciency of the coverage or
the amounts of such policies.

Section 5.03. Self-Insurance. Insurance provided through a California joint powers
authority of which the County is a member or with which the County contracts for insurance
shall be deemed to be self-insurance for purposes hereof. Any self-insurance maintained by the
County pursuant to this Aricle shall be approved in writing by an Independent Insurance

Consultant or the County's Risk Manager.

Section 5.04. Title Insurance. The County shall provide, at its own expense, one or
more CLTA title insurance policies for the Propert, (in form acceptable to the Insurer,) in the
aggregate amount of not less than the aggregate principal amount of the Bonds. Said policy or
policies shall insure (a) the fee interest of the County in the Propert, (b) the AuthoritY's ground
leasehold estate in the Propert under the Site Lease, and (c) the County's leasehold estate

hereunder in the Propert, subject only to Permitted Encumbrances; provided, however, that one
or more of said estates may be insured through an endorsement to such policy or policies. All
Net Proceeds received under said policy or policies shall be deposited with the Trustee and
applied as provided in Section 5.02 of the Indenture. So long as any of the Bonds remain
Outstanding, each policy of title insurance obtained pursuant hereto or required hereby shall
provide that all proceeds thereunder shall be payable to the Trustee for the benefit ofthe Owners.
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?GEUKPO +$%&$ 5NKOGOU 4PNCKO$ 8H CMM PH UJG =SPQGSUZ !PS QPSUKPOT UJGSGPH TVEJ UJCU UJG
SGNCKOFGS KT OPU VTCDMG HPS QVDMKE QVSQPTGT DZ UJG 3PVOUZ" TJCMM DG UCLGO VOFGS UJG QPXGS PH
GNKOGOU FPNCKO# UJG UGSN JGSGPH TJCMM EGCTG CT PH UJG FCZ UJCU QPTTGTTKPO TJCMM DG TP UCLGO$ 8H
MGTT UJCO CMM PH UJG =SPQGSUZ TJCMM DG UCLGO VOFGS UJG QPXGS PH GNKOGOU FPNCKO COF UJG SGNCKOFGS
KT VTCDMG HPS QVDMKE QVSQPTGT DZ UJG 3PVOUZ CU UJG UKNG PH TVEJ UCLKOI# UJGO UJKT ?VDMGCTG TJCMM
EPOUKOVG KO HVMM HPSEG COF GHHGEU CT UP TVEJ SGNCKOFGS# COF UJG QCSUKGT XCKWG UJG DGOGHKUT PH COZ
MCX UP UJG EPOUSCSZ# COF KO TVEJ GWGOU UJGSG TJCMM DG C QCSUKCM CDCUGNGOU PH UJG >GOUCM =CZNGOUT
KO CEEPSFCOEG XKUJ UJG QSPWKTKPOT PH ?GEUKPO ($%+ JGSGPH$ ?P MPOI CT COZ 2POFT TJCMM DG
<VUTUCOFKOI# COZ CXCSF NCFG KO GNKOGOU FPNCKO QSPEGGFKOIT HPS UJG UCLKOI PH UJG =SPQGSUZ# PS
COZ QPSUKPO UJGSGPH# TJCMM DG QCKF UP UJG @SVTUGG COF CQQMKGF UP UJG SGFGNQUKPO PH 2POFT CT
QSPWKFGF KO ?GEUKPOT ($%& COF *$%& PH UJG 8OFGOUVSG$ 1OZ TVEJ CXCSF NCFG CHUGS CMM PH UJG 2POFT#
COF CMM PUJGS CNPVOUT FVG VOFGS UJG 8OFGOUVSG COF JGSGVOFGS# JCWG DGGO HVMMZ QCKF# TJCMM DG QCKF
UP UJG 3PVOUZ$

?GEUKPO +$%'$ >KIJU UP >GFGGN 2POFT$ !C" @JG 3PVOUZ TJCMM JCWG UJG SKIJU UP ECVTG UJG
2POFT UP DG SGFGGNGF QVSTVCOU UP# COF KO CEEPSFCOEG XKUJ UJG QSPWKTKPOT PH# ?GEUKPO ($%' PH UJG
8OFGOUVSG DZ QSPWKFKOI UJG @SVTUGG XKUJ HVOFT TVHHKEKGOU HPS TVEJ QVSQPTG !XJKEJ HVOFT NCZ DG
FGSKWGF DZ UJG 3PVOUZ HSPN COZ TPVSEG" COF IKWKOI OPUKEG PH UJG 3PVOUZ T GYGSEKTG PH TVEJ SKIJU
CT QSPWKFGF KO TVDTGEUKPO !D" PHUJKT ?GEUKPO$

!D" 8O PSFGS UP GYGSEKTG KUT SKIJU UP ECVTG 2POFT UP DG SGFGGNGF QVSTVCOU UP TVDTGEUKPO
!C" PH UJKT ?GEUKPO# UJG 3PVOUZ TJCMM IKWG XSKUUGO OPUKEG UP UJG @SVTUGG PH KUT KOUGOUKPO UP GYGSEKTG
TVEJ SKIJU# TQGEKHZKOI UJG FCUG PO XJKEJ TVEJ SGFGNQUKPO TJCMM DG NCFG# XJKEJ FCUG TJCMM DG OPU
MGTT UJCO )* FCZT HSPN UJG FCUG TVEJ OPUKEG KT IKWGO !VOMGTT PUJGSXKTG CISGGF DZ UJG @SVTUGG"# COF
TQGEKHZKOI UJG ?GSKGT# NCUVSKUKGT COF CNPVOUT PH 2POFT UP DG SGFGGNGF$

!E" @JG 3PVOUZ TJCMM JCWG UJG SKIJU UP ECVTG 2POFT UP DG FGGNGF UP JCWG DGGO QCKF
QVSTVCOU UP# COF KO CEEPSFCOEG XKUJ UJG QSPWKTKPOT PH# ?GEUKPO .$%' PH UJG 8OFGOUVSG DZ QSPWKFKOI
UJG @SVTUGG XKUJ HVOFT TVHHKEKGOU HPS TVEJ QVSQPTG !XJKEJ HVOFT NCZ DG FGSKWGF DZ UJG 3PVOUZ
HSPN COZ TPVSEG" COF QSPWKFKOI COF FGMKWGSKOI# PS ECVTKOI UP DG QSPWKFGF COF FGMKWGSGF UJG PUJGS
KUGNT SGRVKSGF QVSTVCOU UP TCKF ?GEUKPO .$%' UP DG QSPWKFGF PS FGMKWGSGF KO EPOOGEUKPO XKUJ TVEJ
FGGNGF QCZNGOU$

<7? BGTU/'+%.+-.')$, &*

ARTICLE VI

EMINT DOMAIN; RIGHT TO REDEEM

Section 6.01. Eminent Domain. If all of the Propert (or portions thereof such that the
remainder is not usable for public purposes by the County) shall be taken under the power of
eminent domain, the term hereof shall cease as of the day that possession shall be so taken. If
less than all of the Propert shall be taken under the power of eminent domain and the remainder
is usable for public purposes by the County at the time of such taking, then this Sublease shall
continue in full force and effect as to such remainder, and the parties waive the benefits of any
law to the contrary, and in such event there shall be a partial abatement of the Rental Payments
in accordance with the provisions of Section 3.06 hereof. So long as any Bonds shall be
Outstanding, any award made in eminent domain proceedings for the taking of the Propert, or
any portion thereof, shall be paid to the Trustee and applied to the redemption of Bonds as
provided in Sections 3.01 and 5.01 of the Indenture. Any such award made after all ofthe Bonds,
and all other amounts due under the Indenture and hereunder, have been fully paid, shall be paid
to the County.

Section 6.02. RI!!ht to Redeem Bonds. (a) The County shall have the right to cause the
Bonds to be redeemed pursuant to, and in accordance with the provisions of, Section 3.02 of the
Indenture by providing the Trustee with funds suffcient for such purpose (which funds may be
derived by the County from any source) and giving notice of the County's exercise of such right
as provided in subsection (b) ofthis Section.

(b) In order to exercise its right to cause Bonds to be redeemed pursuant to subsection

( a) of this Section, the County shall give written notice to the Trustee of its intention to exercise
such right, specifying the date on which such redemption shall be made, which date shall be not
less than 45 days from the date such notice is given (unless otherwise agreed by the Trustee), and
specifying the Series, maturities and amounts of Bonds to be redeemed.

(c) The County shall have the right to cause Bonds to be deemed to have been paid
pursuant to, and in accordance with the provisions of, Section 9.02 of the Indenture by providing
the Trustee with funds sufficient for such purpose (which funds may be derived by the County
from any source) and providing and delivering, or causing to be provided and delivered the other
items required pursuant to said Section 9.02 to be provided or delivered in connection with such
deemed payment.
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>IGXMSR +$%&$ 0WWMKRQIRX ERH >YFPIEWMRK$ :IMXLIV XLMW >YFPIEWI RSV ER] MRXIVIWX SJ XLI
2SYRX] LIVIYRHIV WLEPP FI WSPH" QSVXKEKIH" TPIHKIH" EWWMKRIH" SV XVERWJIVVIH F] XLI 2SYRX] F]
ZSPYRXEV] EGX SV F] STIVEXMSR SJ PE[ SV SXLIV[MWI/ TVSZMHIH" LS[IZIV" XLEX XLI <VSTIVX] QE] FI
WYFPIEWIH MR [LSPI SV MR TEVX F] XLI 2SYRX]" FYX SRP] WYFNIGX XS XLI JSPPS[MRK GSRHMXMSRW" [LMGL
EVI LIVIF] QEHI GSRHMXMSRW TVIGIHIRX XS ER] WYGL WYFPIEWI.

 E! CXLI 7RWYVIV WLEPP LEZI GSRWIRXIH MR [VMXMRK XS WYGL WYFPIEWI/D

 F! XLMW >YFPIEWI ERH XLI SFPMKEXMSR SJ XLI 2SYRX] XS QEOI EPP =IRXEP
<E]QIRXW LIVIYRHIV WLEPP VIQEMR XLI TVMQEV] SFPMKEXMSR SJXLI 2SYRX]/

 G! XLI 2SYRX] WLEPP" [MXLMR (% HE]W EJXIV XLI HIPMZIV] XLIVISJ" JYVRMWL SV GEYWI
XS FI JYVRMWLIH XS XLI 0YXLSVMX] ERH XLI ?VYWXII E XVYI ERH GSQTPIXI GST] SJ WYGL
WYFPIEWI/

 H! RS WYGL WYFPIEWI F] XLI 2SYRX] WLEPP GEYWI XLI <VSTIVX] XS FI YWIH JSV E
TYVTSWI SXLIV XLER E KSZIVRQIRXEP SV TVSTVMIXEV] JYRGXMSR EYXLSVM^IH YRHIV XLI
TVSZMWMSRW SJ XLI 2SRWXMXYXMSR ERH PE[W SJ XLI >XEXI SJ 2EPMJSVRME/

 I! ER] WYFPIEWI SJ XLI <VSTIVX] F] XLI 2SYRX] WLEPP I\TPMGMXP] TVSZMHI XLEX
WYGL WYFPIEWI MW WYFNIGX XS EPP VMKLXW SJ XLI 0YXLSVMX] YRHIV XLMW >YFPIEWI/ ERH

 J! XLI 2SYRX] WLEPP LEZI JMPIH SV GEYWIH XS FI JMPIH [MXL XLI 0YXLSVMX] ERH XLI
?VYWXII ER ;TMRMSR SJ 2SYRWIP XS XLI IJJIGX XLEX WYGL WYFPIEWI [MPP RSX" MR ERH SJ MXWIPJ"
GEYWI XLI MRXIVIWX SR ?E\#4\IQTX 1SRHW XS FI MRGPYHIH MR KVSWW MRGSQI JSV JIHIVEP
MRGSQI XE\ TYVTSWIW$

>IGXMSR +$%'$ >YFWXMXYXMSR SV =IPIEWI SJ XLI <VSTIVX]$ >YFNIGX XS XLI TVSZMWMSRW SJ XLMW
>IGXMSR" XLI 2SYRX] WLEPP LEZI XLI VMKLX XS WYFWXMXYXI EPXIVREXI VIEP TVSTIVX] JSV ER] TSVXMSR SJ XLI
<VSTIVX] SV XS VIPIEWI E TSVXMSR SJ XLI <VSTIVX] JVSQ XLMW >YFPIEWI$ 0PP GSWXW ERH I\TIRWIW
MRGYVVIH MR GSRRIGXMSR [MXL ER] WYGL WYFWXMXYXMSR SV VIPIEWI WLEPP FI FSVRI F] XLI 2SYRX]$
:SX[MXLWXERHMRK ER] WYFWXMXYXMSR SV VIPIEWI TYVWYERX XS XLMW >IGXMSR" XLIVI WLEPP FI RS VIHYGXMSR
MR SV EFEXIQIRX SJ XLI 1EWI =IRXEP <E]QIRXW HYI JVSQ XLI 2SYRX] LIVIYRHIV EW E VIWYPX SJ WYGL
WYFWXMXYXMSR SV VIPIEWI$ 0R] WYGL WYFWXMXYXMSR SV VIPIEWI SJ ER] TSVXMSR SJ XLI <VSTIVX] WLEPP FI
WYFNIGX XS XLI JSPPS[MRK GSRHMXMSRW" [LMGL EVI LIVIF] QEHI GSRHMXMSRW TVIGIHIRX XS WYGL
WYFWXMXYXMSR SV VIPIEWI.

 E!
VIPIEWI/D

CXLI 7RWYVIV WLEPP LEZI GSRWIRXIH MR [VMXMRK XS WYGL WYFWXMXYXMSR SV

 F! E UYEPMJMIH IQTPS]II SJ XLI 2SYRX] SV ER MRHITIRHIRX GIVXMJMIH VIEP IWXEXI
ETTVEMWIV WIPIGXIH F] XLI 2SYRX] WLEPP LEZI JSYRH  ERH WLEPP LEZI HIPMZIVIH E GIVXMJMGEXI
XS XLI ?VYWXII CERH XLI 7RWYVIVD WIXXMRK JSVXL MXW JMRHMRKW! XLEX  M! XLI WYQ SJ 1EWI =IRXEP
<E]QIRXW TPYW 0HHMXMSREP =IRXEP <E]QIRXW HYI YRHIV XLI >YFPIEWI MR ER] =IRXEP <IVMSH
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ARTICLE VII

ASSIGNMNT AN SUBLETTING; SUBSTITUTION OR RELEASE; TITLE

Section 7.01. Assie:nment and Subleasine:. Neither this Sublease nor any interest of the
County hereunder shall be sold, mortgaged, pledged, assigned, or transferred by the County by
voluntary act or by operation of law or otherwise; provided, however, that the Propert may be
subleased in whole or in part by the County, but only subject to the following conditions, which
are hereby made conditions precedent to any such sublease:

(a) (the Insurer shall have consented in writing to such sublease;)

(b) this Sublease and the obligation of the County to make all Rental
Payments hereunder shall remain the primary obligation ofthe County;

( c) the County shall, within 30 days after the delivery thereof, furnish or cause

to be furnished to the Authority and the Trustee a true and complete copy of such
sublease;

(d) no such sublease by the County shall cause the Propert to be used for a
purpose other than a governental or proprietary fuction authorized under the
provisions of the Constitution and laws of the State of California;

(e) any sublease of the Propert by the County shall explicitly provide that
such sublease is subject to all rights of the Authority under this Sublease; and

(f) the County shall have filed or caused to be fied with the Authority and the

Trustee an Opinion of Counsel to the effect that such sublease wil not, in and of itself,
cause the interest on Tax-Exempt Bonds to be included in gross income for federal
income tax purposes.

Section 7.02. Substitution or Release of the ProDertv. Subject to the provisions of this
Section, the County shall have the right to substitute alternate real propert for any portion of the
Propert or to release a portion of the Propert from this Sublease. All costs and expenses

incurred in connection with any such substitution or release shall be borne by the County.
Notwithstanding any substitution or release pursuant to this Section, there shall be no reduction
in or abatement of the Base Rental Payments due from the County hereunder as a result of such
substitution or release. Any such substitution or release of any portion of the Propert shall be
subject to the following conditions, which are hereby made conditions precedent to such
substitution or release:

(a)
release;)

(the Insurer shall have consented In writing to such substitution or

(b) a qualified employee of the County or an independent certified real estate

appraiser selected by the County shall have found (and shall have delivered a certificate
to the Trustee (and the Insurer) setting forth its findings) that (i) the sum of Base Rental
Payments plus Additional Rental Payments due under the Sublease in any Rental Period
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JS NOT JN FXDFSS OG TIF BNNUBL GBJR RFNTBL VBLUF OG TIF ;ROPFRTY# BS DONSTJTUTFE BGTFR SUDI
SUCSTJTUTJON OR RFLFBSF# BNE !JJ" TIF ;ROPFRTY# BS DONSTJTUTFE BGTFR SUDI SUCSTJTUTJON OR
RFLFBSF# IBS B USFGUL LJGF FQUBL TO OR HRFBTFR TIBN TIF MBXJMUM RFMBJNJNH TFRM OG TIJS
<UCLFBSF !JNDLUEJNH FXTFNSJONS TIFRFOG UNEFR <FDTJON (%&( IFRFOG"0

!D" TIF 3OUNTY SIBLL IBVF OCTBJNFE OR DBUSFE TO CF OCTBJNFE B 38=1 TJTLF
JNSURBNDF POLJDY OR POLJDJFS WJTI RFSPFDT TO BNY SUCSTJTUTFE PROPFRTY JN TIF BMOUNT OG TIF
GBJR MBRKFT VBLUF OG SUDI SUCSTJTUTFE PROPFRTY !WIJDI GBJR MBRKFT VBLUF SIBLL IBVF CFFN
EFTFRMJNFE CY B QUBLJGJFE FMPLOYFF OG TIF 3OUNTY OR BN JNEFPFNEFNT DFRTJGJFE RFBL FSTBTF
BPPRBJSFR"# OGTIF TYPF BNE WJTI TIF FNEORSFMFNTS EFSDRJCFE JN <FDTJON *%&) IFRFOG0

!E" TIF 3OUNTY SIBLL IBVF GJLFE OR DBUSFE TO CF GJLFE WJTI TIF =RUSTFF BN
:PJNJON OG 3OUNSFL TO TIF FGGFDT TIBT SUDI SUCSTJTUTJON OR RFLFBSF WJLL NOT# JN BNE OG JTSFLG#
DBUSF TIF JNTFRFST ON =BX$5XFMPT 2ONES TO CF JNDLUEFE JN HROSS JNDOMF GOR GFEFRBL
JNDOMF TBX PURPOSFS0

!F" %TIF 3OUNTY SIBLL IBVF HJVFN# OR SIBLL IBVF MBEF BRRBNHFMFNTS GOR TIF
HJVJNH OG# BNY NOTJDF OG TIF ODDURRFNDF OG SUDI SUCSTJTUTJON OR RFLFBSF RFQUJRFE TO CF HJVFN
PURSUBNT TO PBRBHRBPI !X" OG SUCSFDTJON !B" OG <FDTJON * OG TIF 3ONTJNUJNH 4JSDLOSURF
3FRTJGJDBTF0

!G" TIF 3OUNTY# TIF 1UTIORJTY BNE TIF =RUSTFF SIBLL IBVF FXFDUTFE# BNE TIF
3OUNTY SIBLL IBVF DBUSFE TO CF RFDOREFE WJTI TIF DOUNTY RFDOREFR OG TIF DOUNTY JN WIJDI
TIF ;ROPFRTY JS LODBTFE# BNY EODUMFNT NFDFSSBRY TO RFDONVFY TO TIF 3OUNTY TIF PORTJON OG
TIF ;ROPFRTY CFJNH SUCSTJTUTFE OR RFLFBSFE BNE TO JNDLUEF BNY SUCSTJTUTFE RFBL PROPFRTY JN
TIF EFSDRJPTJON OG TIF ;ROPFRTY DONTBJNFE IFRFJN BNE JN TIF <JTF 8FBSF0 BNE

!H" TIF 3OUNTY SIBLL IBVF DFRTJGJFE TO TIF =RUSTFF @BNE TIF 7NSURFRA TIBT TIF
SUCSTJTUTFE RFBL PROPFRTY JS FSSFNTJBL GOR PFRGORMJNH TIF 3OUNTY S HOVFRNMFNTBL GUNDTJONS%

@9OTWJTISTBNEJNH TIF GORFHOJNH# TIF 7NSURFR MBY WBJVF BNY OG TIF DONEJTJONS DONTBJNFE JN
SUCSFDTJONS !C"# !D" BNE !H" OG TIJS <FDTJON%A

%('/),+ # !" &)/*( /, $.,-(./0 >PON TIF TFRMJNBTJON OR FXPJRBTJON OG TIJS <UCLFBSF
!OTIFR TIBN BS PROVJEFE JN <FDTJON -%&( IFRFOG"# BNE TIF GJRST EBTF UPON WIJDI NO 2ONES BRF BNY
LONHFR :UTSTBNEJNH# BLL RJHIT# TJTLF BNE JNTFRFST JN BNE TO TIF ;ROPFRTY SIBLL VFST JN TIF 3OUNTY%
>PON BNY SUDI TFRMJNBTJON OR FXPJRBTJON# TIF 1UTIORJTY SIBLL FXFDUTF SUDI DONVFYBNDFS# EFFES
BNE OTIFR EODUMFNTS BS MBY CF NFDFSSBRY TO FGGFDT SUDI VFSTJNH OG RFDORE%

:6< ?FST/(+&.+-.()%, ',

is not in excess of the annual fair rental value of the Propert, as constituted after such
substitution or release, and (ii) the Propert, as constituted after such substitution or
release, has a useful life equal to or greater than the maximum remaining term of this
Sublease (including extensions thereof under Section 2.02 hereof);

(c) the County shall have obtained or caused to be obtained a CLTA title
insurance policy or policies with respect to any substituted propert in the amount of the
fair market value of such substituted propert (which fair market value shall have been
determined by a qualified employee of the County or an independent certified real estate
appraiser), ofthe type and with the endorsements described in Section 5.04 hereof;

(d) the County shall have fied or caused to be fied with the Trustee an
Opinion of Counsel to the effect that such substitution or release wil not, in and of itself,
cause the interest on Tax-Exempt Bonds to be included in gross income for federal
income tax purposes;

( e) . the County shall havè given, or shall have made arrangements for the
giving of, any notice ofthe occurrence of such substitution or release required to be given
pursuant to paragraph (x) of subsection (a) of Section 5 of the Continuing Disclosure

Certificate;

(f) the County, the Authority and the Trustee shall have executed, and the
County shall have caused to be recorded with the county recorder of the county in which
the Propert is located, any document necessary to reconvey to the County the portion of

the Propert being substituted or released and to include any substituted real propert in
the description of the Propert contained herein and in the Site Lease; and

(g) the County shall have certified to the Trustee (and the Insurer) that the
substituted real propert is essential for performing the County's governmental functions.

(Notwithstanding the foregoing, the Insurer may waive any of the conditions contained in
subsections (b), ( c) and (g) of this Section. J

Section 7.03. Title to Property. Upon the termination or expiration of this Sublease
(other than as provided in Section 8.02 hereof), and the first date upon which no Bonds are any
longer Outstanding, all right, title and interest in and to the Propert shall vest in the County.
Upon any such termination or expiration, the Authority shall execute such conveyances, deeds
and other documents as may be necessary to effect such vesting of record.

"
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?JHYNTS .%&'% 6[JSYX TK 5JKFZQY% @MJ THHZWWJSHJ$ KWTR YNRJ YT YNRJ$ TK FS^TSJ TW RTWJ
TK YMJ KTQQT\NSL J[JSYX XMFQQ HTSXYNYZYJ FS 6[JSY TK 5JKFZQY ZSIJW YMNX ?ZGQJFXJ0

"F# YMJ KFNQZWJ TK YMJ 4TZSY^ YT UF^ FS^ >JSYFQ =F^RJSY UF^FGQJ MJWJZSIJW
\MJS YMJ XFRJ GJHTRJX IZJ FSI UF^FGQJ$ YNRJ GJNSL J]UWJXXQ^ IJHQFWJI YT GJ TK YMJ
JXXJSHJ NS YMNX ?ZGQJFXJ1

"G# YMJ KFNQZWJ G^ YMJ 4TZSY^ YT TGXJW[J FSI UJWKTWR FS^ TK YMJ TYMJW
HT[JSFSYX$ FLWJJRJSYX TW HTSINYNTSX TS NYX UFWY NS YMNX ?ZGQJFXJ HTSYFNSJI$ NK XZHM KFNQZWJ
XMFQQ MF[J HTSYNSZJI KTW F UJWNTI TK )& IF^X FKYJW \WNYYJS STYNHJ YMJWJTK$ XUJHNK^NSL XZHM
KFNQZWJ FSI WJVZNWNSL YMJ XFRJ YT GJ WJRJINJI$ XMFQQ MF[J GJJS LN[JS YT YMJ 4TZSY^ G^ YMJ
@WZXYJJ$ YMJ 2ZYMTWNY^D$ YMJ 8SXZWJWE TW YMJ <\SJWX TK STY QJXX YMFS + NS FLLWJLFYJ
UWNSHNUFQ FRTZSY TK YMJ 3TSIX FY YMJ YNRJ <ZYXYFSINSL1 UWT[NIJI$ MT\J[JW$ YMFY NK$ NS YMJ
WJFXTSFGQJ TUNSNTS TK YMJ 4TZSY^$ YMJ KFNQZWJ XYFYJI NS YMJ STYNHJ HFS GJ HTWWJHYJI$ GZY STY
\NYMNS XZHM )& IF^ UJWNTI$ XZHM KFNQZWJ XMFQQ STY HTSXYNYZYJ FS 6[JSY TK 5JKFZQY NK
HTWWJHYN[J FHYNTS NX NSXYNYZYJI G^ YMJ 4TZSY^ \NYMNS XZHM )& IF^ UJWNTI FSI YMJ 4TZSY^
XMFQQ YMJWJFKYJW INQNLJSYQ^ FSI NS LTTI KFNYM HZWJ XZHM KFNQZWJ NS F WJFXTSFGQJ UJWNTI TK
YNRJ$ UWT[NIJI$ KZWYMJW$ MT\J[JW$ YMFY YMJ UJWNTI TK YNRJ KTW XZHM HZWJ XMFQQ STY J]HJJI /&
IF^X \NYMTZY YMJ UWNTW \WNYYJS HTSXJSY TKYMJ 2ZYMTWNY^ DFSI YMJ 8SXZWJWE1

"H# J]HJUY FX TYMJW\NXJ J]UWJXXQ^ UJWRNYYJI G^ YMNX ?ZGQJFXJ$ YMJ FXXNLSRJSY
TW YWFSXKJW$ JNYMJW [TQZSYFWNQ^ TW G^ TUJWFYNTS TK QF\ TW TYMJW\NXJ$ TK YMJ 4TZSY^!X NSYJWJXY
NS YMNX ?ZGQJFXJ TW FS^ UFWY YMJWJTK \NYMTZY YMJ \WNYYJS HTSXJSY TK YMJ 2ZYMTWNY^ DFSI YMJ
8SXZWJWE1

"I# YMJ FGFSITSRJSY TK YMJ =WTUJWY^ G^ YMJ 4TZSY^1 TW

"J# YMJ HTRRJSHJRJSY G^ YMJ 4TZSY^ TK F [TQZSYFW^ HFXJ ZSIJW @NYQJ '' TK
YMJ ASNYJI ?YFYJX 4TIJ TW FS^ XZGXYNYZYJ TW XZHHJXXTW XYFYZYJ%

D8S IJYJWRNSNSL \MJYMJW F IJKFZQY MFX THHZWWJI ZSIJW UFWFLWFUM "F#$ FGT[J$ ST JKKJHY XMFQQ
GJ LN[JS YT UF^RJSYX RFIJ ZSIJW YMJ 8SXZWFSHJ =TQNH^%E

?JHYNTS .%&(% 2HYNTS TS 5JKFZQY% "F# D?ZGOJHY YT YMJ UWT[NXNTSX TK ?JHYNTS .%&. MJWJTK$E
NS JFHM FSI J[JW^ HFXJ IZWNSL YMJ HTSYNSZFSHJ TK FS 6[JSY TK 5JKFZQY MJWJZSIJW$ YMJ 2ZYMTWNY^
XMFQQ MF[J YMJ WNLMY$ \NYMTZY YJWRNSFYNSL YMNX ?ZGQJFXJ TW YMJ 4TZSY^!X WNLMY YT UTXXJXXNTS TK YMJ
=WTUJWY^$ YT HTQQJHY JFHM NSXYFQQRJSY TK >JSYFQ =F^RJSYX FX YMJ XFRJ GJHTRJ IZJ FSI JSKTWHJ
FS^ TYMJW YJWRX TW UWT[NXNTSX MJWJTK YT GJ PJUY TW UJWKTWRJI G^ YMJ 4TZSY^$ WJLFWIQJXX TK
\MJYMJW TW STY YMJ 4TZSY^ MFX FGFSITSJI YMJ =WTUJWY^% @MJ 4TZSY^ XMFQQ WJRFNS QNFGQJ FSI
FLWJJX YT PJJU TW UJWKTWR FQQ HT[JSFSYX FSI HTSINYNTSX MJWJNS HTSYFNSJI YT GJ PJUY TW UJWKTWRJI
G^ YMJ 4TZSY^ FSI YT UF^ YMJ KZQQ FRTZSY TK YMJ >JSYFQ =F^RJSYX YT YMJ JSI TK YMJ YJWR TK YMNX
?ZGQJFXJ1 FSI KZWYMJW FLWJJX YT UF^ XFNI >JSYFQ =F^RJSYX UZSHYZFQQ^ FY YMJ XFRJ YNRJ FSI NS YMJ
XFRJ RFSSJW FX MJWJNSFGT[J UWT[NIJI KTW YMJ UF^RJSY TK >JSYFQ =F^RJSYX MJWJZSIJW$
STY\NYMXYFSINSL YMJ KFHY YMFY YMJ 2ZYMTWNY^ RF^ MF[J WJHJN[JI NS UWJ[NTZX ^JFWX TW RF^ WJHJN[J

<>? CJXY0(,&/,./(*%- '.

ARTICLE VIII

EVENTS OF DEFAULT AN REMEDIES

Section 8.01. Events of Default. The occurence, from time to time, of anyone or more
of the following events shall constitute an Event of Default under this Sublease:

(a) the failure of the County to pay any Rental Payment payable hereunder
when the same becomes due and payable, time being expressly declared to be of the
essence in this Sublease;

(b) the failure by the County to observe and perform any of the other
covenants, agreements or conditions on its part in this Sublease contained, if such failure
shall have continued for a period of 30 days after written notice thereof, specifying such
failure and requiring the same to be remedied, shall have been given to the County by the
Trustee, the Authority(, the Insurer) or the Owners of not less than 5% in aggregate
principal amount of the Bonds at the time Outstanding; provided, however, that if, in the
reasonable opinion of the County, the failure stated in the notice can be corrected, but not
within such 30 day period, such failure shall not constitute an Event of Default if
corrective action is instituted by the County. within such 30 day period and the County
shall thereafter dilgently and in good faith cure such failure in a reasonable period of
time, provided, further, however, that the period of time for such cure shall not exceed 90
days without the prior written consent ofthe Authority (and the Insurer);

( c) except as otherwise expressly permitted by this Sublease, the assignent

or transfer, either voluntarily or by operation of law or otherwise, of the County's interest
in this Sublease or any part thereof without the written consent of the Authority (and the

Insurer) ;

(d) the abandonment of the Propert by the County; or

( e) the commencement by the County of a voluntary case under Title 11 of
the United States Code or any substitute or successor statute.

(In determining whether a default has occurred under paragraph (a), above, no effect shall
be given to payments made under the Insurance Policy.)

Section 8.02. Action on Default. (a) (Subject to the provisions of Section 8.08 hereof,)
in each and every case during the continuance of an Event of Default hereunder, the Authority
shall have the right, without terminating this Sublease or the County's right to possession of the
Propert, to collect each installment of Rental Payments as the same become due and enforce
any other terms or provisions hereof to be kept or performed by the County, regardless of
whether or not the County has abandoned the Propert. The County shall remain liable and
agrees to keep or perform all covenants and conditions herein contained to be kept or performed
by the County and to pay the full amount of the Rental Payments to the end of the term of this
Sublease; and further agrees to pay said Rental Payments punctually at the same time and in the
same manner as hereinabove provided for the payment of Rental Payments hereunder,

notwithstanding the fact that the Authority may have received in previous years or may receive
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@:C GP]^1)-'0-/0)+%. (0

thereafter II subsequent years Rental Payments II excess of the Rental Payments herein
specified.

(b) NOTWITHSTANING ANTHING TO THE CONTRAY CONTAID
IN TilS SUBLEASE, THE AUTHORITY EXPRESSLY WAIS AN RIGHT TO
TERMATE THIS SUBLEASE OR THE COUNTY'S RIGHT TO POSSESSION OF
THE PROPERTY HEREUNER REGARLESS OF WHTHER OR NOT THE
COUNTY HAS ABANONED THE PROPERTY, AN THE AUTHORITY
EXPRESSLY WAIS AN RIGHT OF ENTRY OR RE-ENTRY TO TAK
POSSESSION OF AN/OR RE-LET THE PROPERTY. Without limiting the generality of
the foregoing, the Authority expressly waives the right to receive any amount from the County
pursuant to California Civil Code Section 1951.2(a)(3).

Section 8.03. Other Remedies. In addition to the other remedies provided for in
Section 8.02 hereof and subject to the provisions of subsection (b) of Section 8.02 hereof, during
the continuance of an Event of Default hereunder, the Authority shall be entitled to proceed to
protect and enforce the rights vested in the Authority by this Sublease or by law. The provisions
of this Sublease and the duties of the County and of its board, officers or employees shall be
enforceable by the Authority by mandamus or other appropriate suit, action or proceeding in any
court of competent jurisdiction. Without limiting the generality of the foregoing and subject to
the provisions of subsection (b) of Section 8.02 (and Section 8.08) hereof, the Authority shall
have the right to bring the following actions:

(a) by mandamus or other action or proceeding or suit at law or in equity to
enforce its rights against the County or any board member, officer or employee thereof,
and to compel the County or any such board member, offcer or employee to perform or
carr out its or his or her duties under law and the agreements and covenants required to
be performed by it or him or her contained herein;

(b) by suit in equity to enjoin any acts or things which are unlawful or violate

the rights ofthe Authority; or

(c) by suit, action or proceeding in any court of competent jurisdiction, to
require the County and its board, officers and employees to account as if it or they were
the trstee or trustees of an express trust.

Section 8.04. No Acceleration. Notwithstanding anything to the contrary contained in
this Sublease, the Authority shall have no right to accelerate Rental Payments upon the
occurrence or continuance of a default or an Event of Default hereunder.

Section 8.05. Remedies Not Exclusive. Subject to the provisions of subsection (b) of
Section 8.02 hereof, no remedy herein conferred upon or reserved to the Authority is intended to
be exclusive of any other remedy, and each such remedy shall be cumulative and shall be in
addition to every other remedy given hereunder or now or hereafter existing in law or in equity
or by statute or otherwise and may be exercised without exhausting and without regard to any
other remedy conferred by any law. If any statute or rule of law validly shall limit the remedies
given to the Authority hereunder, the Authority nevertheless shall, subject to the provisions of
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QSBQECRIML !B" MF <ECRIML -$&( HEPEMF# BE ELRIRJED RM UHARETEP PEKEDIEQ APE AJJMUABJE SLDEP ALW
QRARSRE MP PSJE MFJAU$

<ECRIML -$&+$ >AITEP$ 8M DEJAW MP MKIQQIML MF RHE 1SRHMPIRW RM EVEPCIQE ALW PIGHR MP
NMUEP APIQILG SNML RHE MCCSPPELCE MF ALW DEFASJR MP 4TELR MF 3EFASJR QHAJJ IKNAIP ALW QSCH PIGHR
MP NMUEP MP QHAJJ BE CMLQRPSED RM BE A UAITEP MF ALW QSCH DEFASJR MP 4TELR MF 3EFASJR MP AL
ACOSIEQCELCE RHEPEIL# ALD ETEPW NMUEP ALD PEKEDW GITEL BW RHIQ <SBJEAQE RM RHE 1SRHMPIRW KAW
BE EVEPCIQED FPMK RIKE RM RIKE ALD AQ MFREL AQ KAW BE DEEKED EVNEDIELR$ 1 UAITEP MF A
NAPRICSJAP DEFASJR MP 4TELR MF 3EFASJR QHAJJ LMR BE DEEKED RM BE A UAITEP MF ALW MRHEP DEFASJR MP
4TELR MF 3EFASJR MP MF RHE QAKE DEFASJR MP 4TELR MF 3EFASJR QSBQEOSELRJW MCCSPPILG$ =HE
ACCENRALCE MF ;ELRAJ :AWKELRQ HEPESLDEP QHAJJ LMR BE# MP BE CMLQRPSED RM BE# A UAITEP MF ALW
REPK# CMTELALR MP CMLDIRIML MFRHIQ <SBJEAQE$

<ECRIML -$&,$ 1RRMPLEW Q 5EEQ$ 7L RHE ETELR RHE 1SRHMPIRW QHAJJ NPETAIJ IL ALW ACRIML
BPMSGHR RM ELFMPCE ALW MF RHE REPKQ ALD NPMTIQIMLQ MF RHIQ <SBJEAQE# RHE 2MSLRW AGPEEQ RM NAW A
PEAQMLABJE AKMSLR AQ ALD FMP ARRMPLEW Q FEEQ ILCSPPED BW RHE 1SRHMPIRW IL ARREKNRILG RM ELFMPCE
ALW MFRHE PEKEDIEQ ATAIJABJE RM RHE 1SRHMPIRW HEPESLDEP$

<ECRIML -$&-$ 7LQSPEP ;IGHRQ$ ?8MRUIRHQRALDILG ALWRHILG RM RHE CMLRPAPW CMLRAILED IL
RHIQ <SBJEAQE# QM JMLG AQ LM 7LQSPEP 3EFASJR QHAJJ HATE MCCSPPED ALD BE CMLRILSILG# LM PEKEDW
QHAJJ BE EVEPCIQED HEPESLDEP UIRHMSR RHE NPIMP UPIRREL CMLQELR MF RHE 7LQSPEP ALD RHE 7LQSPEP QHAJJ
HATE RHE PIGHR RM DIPECR RHE EVEPCIQE MF ALW PEKEDW HEPESLDEP$@

<ECRIML -$&.$ 1SRHMPIRW 4TELR MF 3EFASJR0 1CRIML ML 1SRHMPIRW 4TELR MF 3EFASJR$
=HE FAIJSPE BW RHE 1SRHMPIRW RM MBQEPTE ALD NEPFMPK ALW CMTELALRQ# AGPEEKELRQ MP CMLDIRIMLQ ML
IRQ NAPR IL RHIQ <SBJEAQE CMLRAILED# ILCJSDILG SLDEP <ECRIML )$&* ALD <ECRIML )$'*# IF QSCH FAIJSPE
QHAJJ HATE CMLRILSED FMP A NEPIMD MF +& DAWQ AFREP UPIRREL LMRICE RHEPEMF# QNECIFWILG QSCH FAIJSPE
ALD PEOSIPILG RHE QAKE RM BE PEKEDIED# QHAJJ HATE BEEL GITEL RM RHE 1SRHMPIRW# RHE =PSQREE ?ALD
RHE 7LQSPEP@# BW RHE 2MSLRW# QHAJJ CMLQRIRSRE AL 1SRHMPIRW 4TELR MF 3EFASJR SLDEP RHIQ <SBJEAQE0
NPMTIDED# HMUETEP# ?RHAR IF RHE 1SRHMPIRW QHAJJ FAIJ RM CMPPECR QSCH FAIJSPE UIRHIL QSCH +& DAW
NEPIMD# RHE 7LQSPEP QHAJJ HATE .& ADDIRIMLAJ DAWQ RM CMPPECR QSCH FAIJSPE ML BEHAJF MF RHE 1SRHMPIRW
NPIMP RM QSCH FAIJSPE CMLQRIRSRILG AL 1SRHMPIRW 4TELR MF 3EFASJR0 ALD# NPMTIDED FSPRHEP@ RHAR IF# IL
RHE PEAQMLABJE MNILIML MF RHE 1SRHMPIRW ?MP RHE 7LQSPEP# AQ ANNJICABJE#@ RHE FAIJSPE QRARED IL RHE
LMRICE CAL BE CMPPECRED# BSR LMR UIRHIL QSCH +& MP .& DAW NEPIMD# QSCH FAIJSPE QHAJJ LMR CMLQRIRSRE
AL 1SRHMPIRW 4TELR MF 3EFASJR IF CMPPECRITE ACRIML IQ ILQRIRSRED BW RHE 1SRHMPIRW ?ALD%MP RHE
7LQSPEP@ UIRHIL QSCH +& MP .& DAW NEPIMD ALD RHE 1SRHMPIRW ?ALD%MP RHE 7LQSPEP# AQ ANNJICABJE$@
QHAJJ RHEPEAFREP DIJIGELRJW ALD IL GMMD FAIRH CSPE QSCH FAIJSPE IL A PEAQMLABJE NEPIMD MF RIKE$ 7L
EACH ALD ETEPW CAQE SNML RHE MCCSPPELCE ALD DSPILG RHE CMLRILSALCE MF AL 1SRHMPIRW 4TELR MF
3EFASJR BW RHE 1SRHMPIRW HEPESLDEP# RHE 2MSLRW QHAJJ HATE AJJ RHE PIGHRQ ALD PEKEDIEQ NEPKIRRED
BW JAU$

96< >EQR/(+&.+-.()$, (&

subsection (b) of Section 8.02 hereof, be entitled to whatever remedies are allowable under any
statute or rule oflaw.

Section 8.06. Waiver. No delay or omission of the Authority to exercise any right or
power arising upon the occurrence of any default or Event of Default shall impair any such right
or power or shall be constred to be a waiver of any such default or Event of Default or an
acquiescence therein, and every power and remedy given by this Sublease to the Authority may
be exercised from time to time and as often as may be deemed expedient. A waiver of a
particular default or Event of Default shall not be deemed to be a waiver of any other default or
Event of Default or of the same default or Event of Default subsequently occurring. The

acceptance of Rental Payments hereunder shall not be, or be construed to be, a waiver of any
term, covenant or condition ofthis Sublease.

Section 8.07. Attornev's Fees. In the event the Authority shall prevail in any action
brought to enforce any of the terms and provisions of this Sublease, the County agrees to pay a
reasonable amount as and for attorney's fees incurred by the Authority in attempting to enforce
any ofthe remedies available to the Authority hereunder.

Section 8.08. Insurer Riehts. (Notwithstanding anything to the contrary contained in

this Sublease, so long as no Insurer Default shall have occurred and be continuing, no remedy
shall be exercised hereunder without the prior written consent of the Insurer and the Insurer shall
have the right to direct the exercise of any remedy hereunder.)

Section 8.09. Authority Event of Default; Action on Authority Event of Default.
The failure by the Authority to observe and perform any covenants, agreements or conditions on
its part in this Sublease contained, including under Section 4.05 and Section 4.15, if such failure
shall have continued for a period of 60 days after written notice thereof, specifying such failure
and requiring the same to be remedied, shall have been given to the Authority, the Trustee (and
the Insurer), by the County, shall constitute an Authority Event of Default under this Sublease;
provided, however, (that if the Authority shall fail to correct such failure within such 60 day
period, the Insurer shall have 90 additional days to correct such failure on behalf of the Authority
prior to such failure constituting an Authority Event of Default; and, provided further) that if, in
the reasonable opinion of the Authority (or the Insurer, as applicable,) the failure stated in the
notice can be corrected, but not within such 60 or 90 day period, such failure shall not constitute
an Authority Event of Default if corrective action is instituted by the Authority (and/or the
Insurer) within such 60 or 90 day period and the Authority (and/or the Insurer, as applicable,)
shall thereafter diligently and in good faith cure such failure in a reasonable period of time. In
each and every case upon the occurrence and during the continuance of an Authority Event of
Default by the Authority hereunder, the County shall have all the rights and remedies permitted
by law.
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)-+3.10 # !" $/-0,/-032  B! =IJT <VCMFBTF BOE UIF <JUF 7FBTF" BOE UIF SJHIUT BOE
PCMJHBUJPOT PG UIF 2PVOUZ BOE UIF 0VUIPSJUZ IFSFVOEFS BOE UIFSFVOEFS" NBZ CF BNFOEFE BU BOZ
UJNF CZ BO BNFOENFOU IFSFUP PS UIFSFUP" XIJDI TIBMM CFDPNF CJOEJOH VQPO FYFDVUJPO CZ UIF
2PVOUZ BOE UIF 0VUIPSJUZ" CVU POMZ XJUI UIF QSJPS XSJUUFO DPOTFOU PG @UIF 6OTVSFS  TP MPOH BT OP
6OTVSFS 3FGBVMU TIBMM IBWF PDDVSSFE BOE CF DPOUJOVJOH! BOEA UIF 9XOFST PG B NBKPSJUZ PG UIF
BHHSFHBUF QSJODJQBM BNPVOU PG 1POET UIFO 9VUTUBOEJOH" FYDMVTJWF PG 1POET EJTRVBMJGJFE BT
QSPWJEFE JO <FDUJPO &&$%* PG UIF 6OEFOUVSF$ 8P TVDI BNFOENFOU TIBMM  J! FYUFOE UIF QBZNFOU
EBUF PG BOZ 1BTF ;FOUBM :BZNFOU PS SFEVDF UIF BNPVOU PG BOZ 1BTF ;FOUBM :BZNFOU XJUIPVU UIF
QSJPS XSJUUFO DPOTFOU PG UIF 9XOFS PG FBDI 1POE TP BGGFDUFE"  JJ! SFEVDF UIF BGPSFTBJE QFSDFOUBHF
PG 1POET UIF DPOTFOU PG UIF 9XOFST PG XIJDI JT SFRVJSFE GPS BOZ BNFOENFOU PG UIJT <VCMFBTF PS
UIF <JUF 7FBTF UP CFDPNF CJOEJOH XJUIPVU UIF QSJPS XSJUUFO DPOTFOU PG UIF 9XOFST PG BMM UIF
1POET UIFO 9VUTUBOEJOH" PS  JJJ! BNFOE UIJT <FDUJPO XJUIPVU UIF QSJPS XSJUUFO DPOTFOU PG UIF
9XOFST PG BMM UIF 1POET UIFO 9VUTUBOEJOH$

 C! =IJT <VCMFBTF BOE UIF <JUF 7FBTF" BOE UIF SJHIUT BOE PCMJHBUJPOT PG UIF 2PVOUZ BOE
UIF 0VUIPSJUZ IFSFVOEFS BOE UIFSFVOEFS" NBZ BMTP CF BNFOEFE BU BOZ UJNF CZ BO BNFOENFOU
IFSFUP PS UIFSFUP" XIJDI TIBMM CFDPNF CJOEJOH VQPO FYFDVUJPO CZ UIF 2PVOUZ BOE UIF 0VUIPSJUZ"
XJUI @UIF XSJUUFO DPOTFOU PG UIF 6OTVSFS  TP MPOH BT OP 6OTVSFS 3FGBVMU TIBMM IBWF PDDVSSFE BOE CF
DPOUJOVJOH!" CVUA XJUIPVU UIF XSJUUFO DPOTFOUT PG BOZ 9XOFST" GPS BOZPOF PS NPSF PG UIF
GPMMPXJOH QVSQPTFT.

 J! UP BEE UP UIF DPWFOBOUT BOE BHSFFNFOUT PG UIF 2PVOUZ PS UIF 0VUIPSJUZ
IFSFJO PS UIFSFJO DPOUBJOFE PUIFS DPWFOBOUT BOE BHSFFNFOUT UIFSFBGUFS UP CF PCTFSWFE" PS
UP TVSSFOEFS BOZ SJHIU PS QPXFS IFSFJO PS UIFSFJO SFTFSWFE UP PS DPOGFSSFE VQPO UIF
2PVOUZ PS UIF 0VUIPSJUZ/

 JJ! UP NBLF TVDI QSPWJTJPOT GPS UIF QVSQPTF PG DVSJOH BOZ BNCJHVJUZ"
JODPOTJTUFODZ PS PNJTTJPO" PS PG DVSJOH PS DPSSFDUJOH BOZ EFGFDUJWF QSPWJTJPO DPOUBJOFE JO
IFSFJO PS UIFSFJO PS JO SFHBSE UP RVFTUJPOT BSJTJOH IFSFVOEFS PS UIFSFVOEFS XIJDI UIF
2PVOUZ PS UIF 0VUIPSJUZ NBZ EFFN EFTJSBCMF PS OFDFTTBSZ BOE OPU JODPOTJTUFOU IFSFXJUI/

 JJJ! UP QSPWJEF GPS UIF JTTVBODF PG POF PS NPSF <FSJFT PG 0EEJUJPOBM 1POET" BOE
UP QSPWJEF UIF UFSNT BOE DPOEJUJPOT VOEFS XIJDI TVDI <FSJFT PG 0EEJUJPOBM 1POET NBZ CF
JTTVFE" TVCKFDU UP BOE JO BDDPSEBODF XJUI UIF QSPWJTJPOT PG <FDUJPO '$%( BOE <FDUJPO '$%)
PG UIF 6OEFOUVSF/

 JW! UP QSPWJEF GPS UIF TVCTUJUVUJPO PS SFMFBTF PG B QPSUJPO PG UIF :SPQFSUZ JO
BDDPSEBODF XJUI UIF QSPWJTJPOT PG <FDUJPO +$%' IFSFPG/

 W! UP NBLF TVDI BEEJUJPOT" EFMFUJPOT PS NPEJGJDBUJPOT BT NBZ CF OFDFTTBSZ PS
BQQSPQSJBUF UP BTTVSF UIF FYDMVTJPO GSPN HSPTT JODPNF GPS GFEFSBM JODPNF UBY QVSQPTFT PG
JOUFSFTU PO =BY#4YFNQU 1POET PS NBJOUBJO BOZ GFEFSBM JOUFSFTU TVCTJEJFT FYQFDUFE UP CF
SFDFJWFE XJUI SFTQFDU UP BOZ 1POET/ PS
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ARTICLE IX

AMNDMENTS

Section 9.01. Amendments. (a) This Sublease and the Site Lease, and the rights and
obligations of the County and the Authority hereunder and thereunder, may be amended at any
time by an amendment hereto or thereto, which shall become binding upon execution by the
County and the Authority, but only with the prior written consent of (the Insurer (so long as no
Insurer Default shall have occurred and be continuing) and) the Owners of a majority of the
aggregate principal amount of Bonds then Outstanding, exclusive of Bonds disqualified as
provided in Section 11.06 of the Indenture. No such amendment shall (i) extend the payment
date of any Base Rental Payment or reduce the amount of any Base Rental Payment without the
prior written consent of the Owner of each Bond so affected, (ii) reduce the aforesaid percentage
of Bonds the consent of the Owners of which is required for any amendment of this Sublease or
the Site Lease to become binding without the prior written consent of the Owners of all the
Bonds then Outstanding, or (iii) amend this Section without the prior written consent of the
Owners of all the Bonds then Outstanding.

(b) This Sublease and the Site Lease, and the rights and obligations of the County and
the Authority hereunder and thereunder, may also be amended at any time by an amendment
hereto or thereto, which shall become binding upon execution by the County and the Authority,
with (the written consent of the Insurer (so long as no Insurer Default shall have occurred and be
continuing), but) without the written consents of any Owners, for anyone or more of the
following purposes:

(i) to add to the covenants and agreements of the County or the Authority
herein or therein contained other covenants and agreements thereafter to be observed, or
to surrender any right or power herein or therein reserved to or conferred upon the

County or the Authority;

(ii) to make such provisions for the purpose of curing any ambiguity,
inconsistency or omission, or of curing or correcting any defective provision contained in
herein or therein or in regard to questions arising hereunder or thereunder which the
County or the Authority may deem desirable or necessary and not inconsistent herewith;

(iii) to provide for the issuance of one or more Series of Additional Bonds, and

to provide the terms and conditions under which such Series of Additional Bonds may be
issued, subject to and in accordance with the provisions of Section 2.04 and Section 2.05
of the Indenture;

(iv) to provide for the substitution or release of a portion of the Propert in

accordance with the provisions of Section 7.02 hereof;

(v) to make such additions, deletions or modifications as may be necessary or
appropriate to assure the exclusion from gross income for federal income tax purposes of
interest on Tax-Exempt Bonds or maintain any federal interest subsidies expected to be
received with respect to any Bonds; or
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(vi) to make such other changes herein or therein as the County or the
Authority may deem desirable or necessary, and which shall not materially adversely
affect the interests of (the Insurer or) the Owners.

( c) (The Insurer shall be provided with a full original transcript of all proceedings

relating to the amendment of this Sublease or the Site Lease pursuant to this Section.)
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>HFWLRQ '&%&'% 1XWKRULW\ :RW 8LDEOH% ?KH 1XWKRULW\ DQG LWV GLUHFWRUV$ RIILFHUV$ DJHQWV
DQG HPSOR\HHV$ VKDOO QRW EH OLDEOH WR WKH 3RXQW\ RU WR DQ\ RWKHU SDUW\ ZKRPVRHYHU IRU DQ\ GHDWK$
LQMXU\ RU GDPDJH WKDW PD\ UHVXOW WR DQ\ SHUVRQ RU SURSHUW\ E\ RU IURP DQ\ FDXVH ZKDWVRHYHU LQ$
RQ RU DERXW WKH <URSHUW\% ?R WKH H[WHQW SHUPLWWHG E\ ODZ$ WKH 3RXQW\ VKDOO$ DW LWV H[SHQVH$
LQGHPQLI\ DQG KROG WKH 1XWKRULW\ DQG LWV GLUHFWRUV$ RIILFHUV$ DJHQWV DQG HPSOR\HHV KDUPOHVV
DJDLQVW DQG IURP DQ\ DQG DOO FODLPV E\ RU RQ EHKDOI RI DQ\ <HUVRQ DULVLQJ IURP WKH DFTXLVLWLRQ$
FRQVWUXFWLRQ$ RFFXSDWLRQ$ XVH$ RSHUDWLRQ$ PDLQWHQDQFH$ SRVVHVVLRQ$ FRQGXFW RU PDQDJHPHQW RI
DQ\ ZRUN GRQH LQ RU DERXW WKH <URSHUW\ RU IURP WKH VXEOHWWLQJ RI DQ\ SDUW WKHUHRI$ LQFOXGLQJ DQ\
OLDELOLW\ IRU YLRODWLRQ RI FRQGLWLRQV$ DJUHHPHQWV$ UHVWULFWLRQV$ ODZV$ RUGLQDQFHV$ RU UHJXODWLRQV
DIIHFWLQJ WKH <URSHUW\ RU WKH RFFXSDQF\ RU XVH WKHUHRI$ EXW H[FHSWLQJ WKH QHJOLJHQFH RU ZLOOIXO
PLVFRQGXFW RI WKH SHUVRQV RU HQWLW\ VHHNLQJ LQGHPQLW\% 7Q QR HYHQW VKDOO WKH 1XWKRULW\ EH OLDEOH
IRU DQ\ LQFLGHQWDO$ LQGLUHFW$ VSHFLDO RU FRQVHTXHQWLDO GDPDJH LQ FRQQHFWLRQ ZLWK RU DULVLQJ RXW RI
WKLV >XEOHDVH RU WKH 3RXQW\!V XVH RI WKH <URSHUW\%

>HFWLRQ '&%&(% 1VVLJQPHQW WR ?UXVWHH0 4IIHFW% ?KH SDUWLHV KHUHWR XQGHUVWDQG DQG DJUHH
WKDW$ XSRQ WKH H[HFXWLRQ DQG GHOLYHU\ RI WKH 7QGHQWXUH "ZKLFK LV RFFXUULQJ VLPXOWDQHRXVO\ ZLWK
WKH H[HFXWLRQ DQG GHOLYHU\ KHUHRI#$ DOO ULJKW$ WLWOH DQG LQWHUHVW RI WKH 1XWKRULW\ LQ DQG WR WKLV
>XEOHDVH ZLOO EH VROG$ DVVLJQHG DQG WUDQVIHUUHG WR WKH ?UXVWHH IRU WKH EHQHILW RI WKH ;ZQHUV RIWKH
2RQGV% ?KH 3RXQW\ KHUHE\ FRQVHQWV WR VXFK VDOH$ DVVLJQPHQW DQG WUDQVIHU% @SRQ WKH H[HFXWLRQ
DQG GHOLYHU\ RI WKH 7QGHQWXUH$ UHIHUHQFHV LQ WKH RSHUDWLYH SURYLVLRQV KHUHRI WR WKH 1XWKRULW\ VKDOO
EH GHHPHG WR EH UHIHUHQFHV WR WKH ?UXVWHH$ DV DVVLJQHH RI WKH 1XWKRULW\%

>HFWLRQ '&%&)% 5HQGHU DQG =HIHUHQFHV0 1UWLFOH DQG >HFWLRQ 6HDGLQJV% ?KH VLQJXODU
IRUP RI DQ\ ZRUG XVHG KHUHLQ$ LQFOXGLQJ WKH WHUPV GHILQHG LQ >HFWLRQ '%&' KHUHRI$ VKDOO LQFOXGH
WKH SOXUDO$ DQG YLFH YHUVD$ XQOHVV WKH FRQWH[W RWKHUZLVH UHTXLUHV% ?KH XVH KHUHLQ RI D SURQRXQ RI
DQ\ JHQGHU VKDOO LQFOXGH FRUUHODWLYH ZRUGV RI WKH RWKHU JHQGHUV% ?KH KHDGLQJV RU WLWOHV RI WKH
VHYHUDO 1UWLFOHV DQG >HFWLRQV KHUHRI DQG WKH WDEOH RI FRQWHQWV DSSHQGHG KHUHWR VKDOO EH VROHO\ IRU
FRQYHQLHQFH RI UHIHUHQFH DQG VKDOO QRW DIIHFW WKH PHDQLQJ$ FRQVWUXFWLRQ RU HIIHFW KHUHRI% @QOHVV
WKH FRQWH[W RWKHUZLVH FOHDUO\ UHTXLUHV$ DOO UHIHUHQFHV KHUHLQ WR  1UWLFOHV$  >HFWLRQV$ VXEVHFWLRQV
RU FODXVHV DUH WR WKH FRUUHVSRQGLQJ 1UWLFOHV$ >HFWLRQV$ VXEVHFWLRQV RU FODXVHV KHUHRI$ DQG WKH
ZRUGV  KHUHE\$  KHUHLQ$  KHUHRI$  KHUHWR$  KHUHZLWK$  KHUHXQGHU DQG RWKHU ZRUGV RI
VLPLODU LPSRUW UHIHU WR WKLV >XEOHDVH DV D ZKROH DQG QRW WR DQ\ SDUWLFXODU 1UWLFOH$ >HFWLRQ$
VXEVHFWLRQ RU FODXVH KHUHRI%

>HFWLRQ '&%&*% ADOLGLW\ DQG >HYHUDELOLW\% 7I IRU DQ\ UHDVRQ DQ\RQH RU PRUH RI WKH
DJUHHPHQWV$ FRYHQDQWV RU WHUPV RI WKLV >XEOHDVH VKDOO EH KHOG E\ D FRXUW RI FRPSHWHQW
MXULVGLFWLRQ WR EH YRLG$ YRLGDEOH RU XQHQIRUFHDEOH E\ WKH 3RXQW\ RU E\ WKH 1XWKRULW\$ DOO RI WKH
UHPDLQLQJ DJUHHPHQWV$ FRYHQDQWV DQG WHUPV KHUHRI VKDOO QRQHWKHOHVV FRQWLQXH LQ IXOO IRUFH DQG
HIIHFW% 7I IRU DQ\ UHDVRQ LW LV KHOG E\ VXFK D FRXUW WKDW DQ\ DJUHHPHQW$ FRYHQDQW RU WHUP RI WKLV
>XEOHDVH UHTXLUHG WR EH REVHUYHG RU SHUIRUPHG E\ WKH 3RXQW\$ LQFOXGLQJ WKH FRYHQDQW WR SD\
=HQWDO <D\PHQWV$ LV XQHQIRUFHDEOH IRU WKH IXOO WHUP KHUHRI$ WKHQ DQG LQ VXFK HYHQW WKLV >XEOHDVH
LV DQG VKDOO EH GHHPHG WR EH D OHDVH IURP \HDU WR \HDU XQGHU ZKLFK WKH =HQWDO <D\PHQWV DUH WR EH
SDLG E\ WKH 3RXQW\ DQQXDOO\ LQ FRQVLGHUDWLRQ RI WKH ULJKW RI WKH 3RXQW\ WR SRVVHVV$ RFFXS\ DQG
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ARTICLE X

MISCELLANOUS

Section 10.01. Authoritv Not Liable. The Authority and its directors, offcers, agents
and employees, shall not be liable to the County or to any other part whomsoever for any death,
injury or damage that may result to any person or propert by or from any cause whatsoever in,
on or about the Propert. To the extent permitted by law, the County shall, at its expense,
indemnifY and hold the Authority and its directors, offcers, agents and employees harmless
against and from any and all claims by or on behalf of any Person arising from the acquisition,
construction, occupation, use, operation, maintenance, possession, conduct or management of
any work done in or about the Propert or from the subletting of any part thereof, including any
liability for violation of conditions, agreements, restrictions, laws, ordinances, or regulations
affecting the Propert or the occupancy or use thereof, but excepting the negligence or wilful
misconduct of the persons or entity seeking indemnity. In no event shall the Authority be liable
for any incidental, indirect, special or consequential damage in connection with or arising out of
this Sublease or the County's use of the Propert.

Section 10.02. Assienment to Trustee; Effect. The parties hereto understand and agree

that, upon the execution and delivery of the Indenture (which is occurring simultaneously with
the execution and delivery hereof), all right, title and interest of the Authority in and to this
Sublease wil be sold, assigned and transferred to the Trustee for the benefit of the Owners ofthe
Bonds. The County hereby consents to such sale, assignment and transfer. Upon the execution
and delivery of the Indenture, references in the operative provisions hereof to the Authority shall
be deemed to be references to the Trustee, as assignee of the Authority.

Section 10.03. Gender and References; Article and Section Headines. The singular
form of any word used herein, including the terms defined in Section 1.01 hereof, shall include
the plural, and vice versa, unless the context otherwise requires. The use herein of a pronoun of
any gender shall include correlative words of the other genders. The headings or titles of the
several Articles and Sections hereof and the table of contents appended hereto shall be solely for
convenience of reference and shall not affect the meaning, constrction or effect hereof. Unless
the context otherwise clearly requires, all references herein to "Articles," "Sections," subsections
or clauses are to the corresponding Aricles, Sections, subsections or clauses hereof, and the

words "hereby," "herein," "hereof," "hereto," "herewith," "hereunder" and other words of
similar import refer to this Sublease as a whole and not to any particular Aricle, Section,
subsection or clause hereof.

Section 10.04. Validity and Severabilty. If for any reason anyone or more of the
agreements, covenants or terms of this Sublease shall be held by a court of competent

jurisdiction to be void, voidable or unenforceable by the County or by the Authority, all of the
remaining agreements, covenants and terms hereof shall nonetheless continue in full force and
effect. If for any reason it is held by such a court that any agreement, covenant or term of this
Sublease required to be observed or performed by the County, including the covenant to pay
Rental Payments, is unenforceable for the full term hereof, then and in such event this Sublease
is and shall be deemed to be a lease from year to year under which the Rental Payments are to be
paid by the County annually in consideration of the right of the County to possess, occupy and
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use the Propert, and all of the other agreements, covenants and terms of this Sublease, except to
the extent that such agreements, covenants and terms are contrary to or inconsistent with such
holding, shall remain in full force and effect.

Section 10.05. California Law. THIS SUBLEASE SHAL BE CONSTRUED AND
GOVERND IN ACCORDANCE WITH THE LAWS OF THE STATE OF CALIFORNIA.

Section 10.06. Notices. All written notices, statements, demands, consents, approvals,

authorizations, offers, designations, requests or other communications hereunder shall be given
to the part entitled thereto at its address set forth below, or at such other address as such par
may provide to the other parties in writing from time to time, namely:

If to the County: County of Los Angeles
Treasurer and Tax Collector
Kenneth Hahn Hall of Administration
500 West Temple Street, Room 432
Los Angeles, California 90012
Attention: Public Finance

If to the Authority: Los Angeles County Public Works
Financing Authority

c/o County of Los Angeles
Kenneth Hahn Hall of Administration
500 West Temple Street, Room 432
Los Angeles, California 90012
Attention: Treasurer

Ifto the Trustee: U.S. Bank National Association

, California
Attention: Corporate Trust Services

(If to the Insurer:

Attention:
Re: Policy No.

In each case in which notice or other communication refers to an Event of Default
hereunder, then a copy of such notice or other communication shall also be sent to the attention
of the General Counsel of the Insurer and shall be marked to indicate "URGENT MATERI
ENCLOSED.")

Each such notice, statement, demand, consent, approval, authorization, offer, designation,
request or other communication hereunder shall be deemed delivered to the part to whom it is
addressed (a) if given by courier or delivery service or if personally served or delivered, upon
delivery, (b) if given by telecopier, upon the sender's receipt of an appropriate answerback or
other written acknowledgment, ( c) if given by registered or certified mail, return receipt
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requested, deposited with the United States mail postage prepaid, 72 hours after such notice is
deposited with the United States mail, or (d) if given by any other means, upon delivery at the
address specified in this Section.

Section 10.07. RI!!hts of Insurer~ Third-Party Beneficiarv. (So long as no Insurer
Default shall have occurred and be continuing, the Insurer shall at all times be deemed the sole
Owner of the Outstanding Series 2010 Bonds for the purposes of exercising any voting right or
privilege or giving any consent or direction or taking any other action that the Owners of the
Series 2010 Bonds are entitled to take hereunder or under the Site Lease, including but not
limited to approval of or consent to any amendment of this Sublease or the Site Lease which
requires the consent or approval of the Owners of a majority of the principal amount of the
Bonds then Outstanding; provided, however, that the Insurer shall not be deemed to be the sole
and exclusive Owner of the Outstanding Series 2010 Bonds with respect to any amendment of
this Sublease or the Site Lease which seeks to amend this Sublease or the Site Lease for the
purposes set forth in clause (i), (ii) or (iii) of subsection (a) of Section 9.01 hereof. The Insurer is
a third-part beneficiary of this Sublease.)

Section 10.08. Execution in CounterDarts. This Sublease may be simultaneously

executed in several counterparts, each of which shall be deemed an original, and all of which
shall constitute but one and the same instrument.

IN WITNESS WHREOF, the parties hereto have caused this Sublease to be executed
by their respective offcers thereunto duly authorized, all as of the day and year first written
above.

COUNTY OF LOS ANGELES

By:

LOS ANGELES COUNTY PUBLIC
WORKS FINANCING AUTHORITY

By:
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EXIBIT A

DESCRITION OF THE PROPERTY

All that real propert situated in the County of Los Angeles, State of California,
described as follows, and any improvements thereto:
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MASTER INDENTURE

by and among

LOS ANGELES COUNTY PUBLIC WORKS
FINANCING AUTHORITY

and

COUNTY OF LOS ANGELES

and

U.S. BANK NATIONAL ASSOCIATION,
AS TRUSTEE

Dated as of 1, 2010

Relating to
Los Angeles County Public Works Financing Authority

Lease Revenue Bonds
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MASTER INENTUR

TilS MASTER INENTUR (this "Indenture"), dated as of 1, 2010, is by
and among the LOS ANGELES COUNTY PUBLIC WORKS FINANCING AUTHORITY, a
joint powers authority organized and existing under the laws of the State of California (the
"Authority"), the COUNTY OF LOS ANGELES, a political subdivision of the State of
California (the "County"), and U.S. BANK NATIONAL ASSOCIATION, a national banking
association organized and existing under the laws of the United States of America, as Trustee
(the "Trustee").

WITNESSETH:

WHEREAS, pursuant to an Amended and Restated Trust Agreement, dated as of April
1, 2010, by and between the Los Angeles County Capital Asset Leasing Corporation (the
"Corporation") and Deutsche Bank National Trust Company, as trustee, the Corporation has
issued its Lease Revenue Commercial Paper Notes (the "Commercial Paper Notes") from time to
time for, among other purposes, the financing of capital projects of the County, including the
interim financing of a portion of the capital improvement projects (collectively, the "Project")
described on Exhibit F attached hereto (as such term is dermed below); and

WHEREAS, in order to secure the payment of the Commercial Paper Notes, the
Corporation and the County entered into an Amended and Restated Sublease, dated as of April 1,
2010; and

WHEREAS, the County desires to provide long-term financing for all or a portion of
such portion of the Project by refinancing a portion of the Commercial Paper Notes; and

WHEREAS, the County desires to provide long-term financing for the other portions of
the Project; and

WHEREAS, in order to refinance and finance the Project, the County is leasing certain
real propert, and the improvements thereto (the "Propert"), to the Authority pursuant to a
Master Site Lease, dated as of the date hereof (the "Site Lease"), and the County is subleasing
the Propert back from the Authority pursuant to a Master Sublease, dated as of the date hereof
(the "Sublease"); and

WHEREAS, in order to provide the funds necessary to refinance and finance the Project,
the Authority and the County desire to provide for the issuance of Los Angeles County Public
Works Financing Authority Lease Revenue Bonds (Multiple Capital Projects I), 2010 Series A
(Tax-Exempt) (the "Series 2010A Bonds"), in the aggregate principal amount of $ , and
Los Angeles County Public Works Financing Authority Lease Revenue Bonds (Multiple Capital
Projects I), 2010 Series B (Build America Bonds/Recovery Zone Economic Development
Bonds) (the "Series 2010B Bonds" and together with the Series 2010A Bonds, the "Series 2010
Bonds"), in the aggregate principal amount of $ , payable from the base rental payments
(the "Base Rental Payments") to be made by the County pursuant to the Sublease; and

WHEREAS, the Authority and the County desire to provide for the issuance of
additional bonds (the "Additional Bonds") payable from the Base Rental Payments on a parity

OHS West:260969495.7 1
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with the Series 2010 Bonds (the Series 2010 Bonds and any such Additional Bonds being
collectively referred to as the "Bonds"); and

WHEREAS, in order to provide for the authentication and delivery of the Bonds, to
establish and declare the terms and conditions upon which the Bonds are to be issued and
secured and to secure the payment of the principal thereof, premium, if any, and interest thereon,
each ofthe Authority and the County has authorized the execution and delivery ofthis Indenture;
and

WHEREAS, the Authority and the County have determined that all acts and proceedings
required by law necessary to make the Bonds, when executed by the Authority, authenticated and
delivered by the Trustee and duly issued, the valid and binding special obligations of the
Authority, and to constitute this Indenture a valid and binding agreement for the uses and
purposes herein set forth in accordance with its terms, have been done and taken, and the
execution and delivery of this Indenture has been in all respects duly authorized; and

WHEREAS, all acts, conditions and things required by law to exist, to have happened
and to have been performed precedent to and in connection with the execution and entering into
of this Indenture do exist, have happened and have been performed in regular and due time, form
and manner as required by law, and the parties hereto are now duly authorized to execute and
enter into this Indenture.

NOW, THEREFORE, TilS INENTUR WITNESSETH, that in order to secure
the payment of the principal of, and premium, ifany, and interest on all Bonds at any time issued
and outstanding under this Indenture, according to their tenor, and to secure the performance and
observance of all the covenants and conditions therein and herein set forth, and to declare the
. terms and conditions upon and subject to which the Bonds are to be issued and received, and in
consideration of the premises and of the mutual covenants herein contained and of the purchase
and acceptance of the Bonds by the owners thereof, and for other valuable consideration, the
receipt whereof is hereby acknowledged, the Authority and the County do hereby covenant and
agree with the Trustee, for the benefit of the respective owners from time to time of the Bonds,
as follows:
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6W]V\a WZ IVa I]\PWZQbML LMX]\a \PMZMWN$ IVL IVa W\PMZ AMZ[WV I]\PWZQbML Ja \PM 5WIZL WN
D]XMZ^Q[WZ[ WN \PM 6W]V\a WZ \PM EZMI[]ZMZ IVL EI` 6WTTMK\WZ WN \PM 6W]V\a \W IK\ WV JMPITN WN
\PM 6W]V\a ]VLMZ WZ _Q\P ZM[XMK\ \W \PQ[ <VLMV\]ZM&

 4]\PWZQbML 7MVWUQVI\QWV[ UMIV[$ _Q\P ZM[XMK\ \W \PM 5WVL[$ !-$((( IVL IVa QV\MOZIT
U]T\QXTM \PMZMWN&

 4^MZIOM 4VV]IT 7MJ\ DMZ^QKM UMIV[ \PM I^MZIOM WN \PM 4VV]IT 7MJ\ DMZ^QKM NWZ ITT
5WVL HMIZ[$ QVKT]LQVO \PM 5WVL HMIZ QV _PQKP \PM KITK]TI\QWV Q[ UILM&

@;D GM[\2*.(1.1,1-&/ +

ARTICLE I

DEFINITIONS; EQUAL SECURTY

Section 1.01. Definitions. Unless the context otherwise requires, the terms defined in

this Section shall for all purposes of this Indenture and of any certificate, opinion or other
document herein mentioned, have the meanings herein specified. Capitalized terms not otherwise
defined herein shall have the meanings assigned to such terms in the Sublease.

"Act" means the Marks-Roos Local Bond Pooling Act of 1985, constituting Section
6584 et seq. of the California Governent.Code.

"Additional Bonds" means Bonds other than Series 2010 Bonds issued hereunder in
accordance with the provisions of Sections 2.04 and 2.05 hereof.

"Additional Rental Payments" means all amounts payable by the County as Additional
Rental Payments pursuant to Section 3.02 ofthe Sublease.

"Annual Debt Service" means, for each Bond Year, the sum of (a) the interest due on
the Outstanding Bonds in such Bond Year, assuming that the Outstanding Bonds are retired as
scheduled (including by reason of mandatory sinking fund redemptions), and (b) the scheduled
principal amount of the Outstanding Bonds due in such Bond Year (including any mandatory
sinking fund redemptions due in such Bond Year); provided, however, that, in connection with
the calculation of the Reserve Requirement, including any calculation of Average Annual Debt
Service and/or Maximum Annual Debt Service in connection therewith, the interest due on the
Outstanding Bonds in each Bond Year shall be net of any subsidy expected to be received from
the United States with respect to such Bonds or the interest thereon (whether or not such subsidy
is to be paid to the Trustee).

"Authority" means the Los Angeles County Public Works Financing Authority, a joint
powers authority organized and existing under the laws of the State of California.

"Authorized Authority Representative" means any member of the Board of Directors
of the Authority or the Treasurer of the Authority, and any other Person authorized by the Board
of Directors of the Authority or the Treasurer of the Authority to act on behalf of the Authority
under or with respect to this Indenture.

"Authorized County Representative" means the Treasurer and Tax Collector of the
County or any authorized deputy thereof, and any other Person authorized by the Board of
Supervisors of the County or the Treasurer and Tax Collector of the County to act on behalf of
the County under or with respect to this Indenture.

"Authorized Denominations" means, with respect to the Bonds, $5,000 and any integral
multiple thereof.

"Average Annual Debt Service" means the average of the Anual Debt Service for all
Bond Years, including the Bond Year in which the calculation is made.
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 2BSF =FNTBL <BYMFNTS MFBNS BLL BMOUNTS PBYBCLF TO TIF 1UTIORJTY CY TIF 3OUNTY BS
2BSF =FNTBL <BYMFNTS PURSUBNT TO >FDTJON )%&' OGTIF >UCLFBSF%

 2FNFGJDJBL ;WNFRS MFBNS TIOSF JNEJVJEUBLS# PBRTNFRSIJPS# DORPORBTJONS OR OTIFR
FNTJTJFS GOR WIOM TIF <BRTJDJPBNTS IBVF DBUSFE TIF 4FPOSJTORY TO IOLE 2OOK$5NTRY 2ONES%

 2ONE AFBR MFBNS FBDI TWFLVF$MONTI PFRJOE CFHJNNJNH ON 8ULY ' JN FBDI YFBR BRJE
FXTFNEJNH TO TIF NFXT SUDDFFEJNH 8UNF )&# COTI EBTFS JNDLUSJVF# FXDFPT TIBT TIF GJRST 2ONE AFBR
SIBLL CFHJN ON TIF 3LOSJNH 4BTF BNE FNE ON 8UNF )&# (&''%

 2ONES MFBNS TIF 9OS 1NHFLFS 3OUNTY <UCLJD @ORKS 6JNBNDJNH 1UTIORJTY 9FBSF
=FVFNUF 2ONES JSSUFE IFRFUNEFR# BNE JNDLUEFS TIF >FRJFS (&'& 2ONES BNE BNY 1EEJTJONBL
2ONES%

 2OOK$5NTRY 2ONES MFBNS TIF 2ONES OGB >FRJFS RFHJSTFRFE JN TIF NBMF OG TIF NOMJNFF
OG4?3# OR BNY SUDDFSSOR SFDURJTJFS EFPOSJTORY GOR SUDI >FRJFS OG 2ONES# BS TIF RFHJSTFRFE OWNFR
TIFRFOG PURSUBNT TO TIF TFRMS BNE PROVJSJONS OG >FDTJON (%'& IFRFOG%

 2USJNFSS 4BY MFBNS B EBY OTIFR TIBN !B" >BTUREBY OR >UNEBY# !C" B EBY ON WIJDI
CBNKJNH JNSTJTUTJONS JN TIF DJTY OR DJTJFS JN WIJDI TIF ;GGJDF OG TIF ?RUSTFF JS LODBTFE BRF
BUTIORJZFE OR RFQUJRFE CY LBW TO CF DLOSFE# BNE !D" B EBY ON WIJDI TIF :FW AORK >TODK
5XDIBNHF JS BUTIORJZFE OR OCLJHBTFE CY LBW OR FXFDUTJVF OREFR TO CF DLOSFE%

 3FEF  3O% MFBNS 3FEF 3O%# TIF NOMJNFF OG 4?3# BNE BNY SUDDFSSOR NOMJNFF OG
4?3 WJTI RFSPFDT TO 2OOK$5NTRY 2ONES%

 3LOSJNH 4BTF MFBNS TIF EBTF UPON WIJDI TIF >FRJFS (&'& 2ONES BRF EFLJVFRFE TO TIF
;RJHJNBL <URDIBSFR# CFJNH #(&'&%

 3OEF MFBNS TIF 7NTFRNBL =FVFNUF 3OEF OG '/.,%

 3OMMFRDJBL <BPFR :OTF 7SSUJNH BNE <BYJNH 1HFNT MFBNS 4FUTSDIF 2BNK :BTJONBL
?RUST 3OMPBNY# BS JSSUJNH BNE PBYJNH BHFNT UNEFR TIF 3OMMFRDJBL <BPFR ?RUST 1HRFFMFNT
PURSUBNT TO TIF 3OMMFRDJBL <BPFR :OTF 7SSUJNH BNE <BYJNH 1HFNT 1HRFFMFNT%

 3OMMFRDJBL <BPFR :OTF 7SSUJNH BNE <BYJNH 1HFNT 1HRFFMFNT MFBNS TIF 1MFNEFE
BNE =FSTBTFE 7SSUJNH BNE <BYJNH 1HFNT 1HRFFMFNT# EBTFE BS OG 1PRJL '# (&'&# CY BNE CFTWFFN
TIF 9OS 1NHFLFS 3OUNTY 3BPJTBL 1SSFT 9FBSJNH 3ORPORBTJON BNE 4FUTSDIF 2BNK :BTJONBL ?RUST
3OMPBNY# BS JSSUJNH BNE PBYJNH BHFNT# BS ORJHJNBLLY FXFDUTFE BNE BS JT MBY GROM TJMF TO TJMF CF
BMFNEFE JN BDDOREBNDF WJTI TIF PROVJSJONS TIFRFOG%

 3OMMFRDJBL <BPFR :OTF ?RUST 1HRFFMFNT MFBNS TIF 1MFNEFE BNE =FSTBTFE ?RUST
1HRFFMFNT# EBTFE BS OG 1PRJL '# (&'&# CY BNE CFTWFFN TIF 9OS 1NHFLFS 3OUNTY 3BPJTBL 1SSFT
9FBSJNH 3ORPORBTJON BNE 4FUTSDIF 2BNK :BTJONBL ?RUST 3OMPBNY# BS TRUSTFF# PURSUBNT TO WIJDI
TIF =FGUNEFE 3OMMFRDJBL <BPFR :OTFS WFRF JSSUFE# BS ORJHJNBLLY FXFDUTFE BNE BS JT MBY GROM
TJMF TO TJMF CF BMFNEFE JN BDDOREBNDF WJTI TIF PROVJSJONS TIFRFOG%

;=> @FST0(,&/,/*/+%- *

"Base Rental Payments" means all amounts payable to the Authority by the County as
Base Rental Payments pursuant to Section 3.01 ofthe Sublease.

"Beneficial Owners" means those individuals, parterships, corporations or other
entities for whom the Participants have caused the Depository to hold Book-Entr Bonds.

"Bond Year" means each twelve-month period beginning on July 1 in each year arid
extending to the next succeeding June 30, both dates inclusive, except that the first Bond Year
shall begin on the Closing Date and end on June 30, 2011.

"Bonds" means the Los Angeles County Public Works Financing Authority Lease
Revenue Bonds issued hereunder, and includes the Series 2010 Bonds and any Additional
Bonds.

"Book-Entry Bonds" means the Bonds of a Series registered in the name ofthe nominee
ofDTC, or any successor securities depository for such Series of Bonds, as the registered owner
thereof pursuant to the terms and provisions of Section 2.10 hereof.

"Business Day" means a day other than (a) Saturday or Sunday, (b) a day on which
banking institutions in the city or cities in which the Offce of the Trustee is located are
authorized or required by law to be closed, and (c) a day on which the New York Stock
Exchange is authorized or obligated by law or executive order to be closed.

"Cede & Co." means Cede & Co., the nominee of DTC, and any successor nominee of
DTC with respect to Book-Entr Bonds.

"Closing Date" means the date upon which the Series 2010 Bonds are delivered to the
Original Purchaser, being ,2010.

"Code" means the Internal Revenue Code of 1986.

"Commercial Paper Note Issuing and Paying Agent" means Deutsche Bank National

Trust Company, as issuing and paying agent under the Commercial Paper Trust Agreement
pursuant to the Commercial Paper Note Issuing and Paying Agent Agreement.

"Commercial Paper Note Issuing and Paying Agent Agreement" means the Amended
and Restated Issuing and Paying Agent Agreement, dated as of April 1, 2010, by and between
the Los Angeles County Capital Asset Leasing Corporation and Deutsche Bank National Trust
Company, as issuing and paying agent, as originally executed and as it may from time to time be
amended in accordance with the provisions thereof.

"Commercial Paper Note Trust Agreement" means the Amended and Restated Trust
Agreement, dated as of April 1, 2010, by and between the Los Angeles County Capital Asset
Leasing Corporation and Deutsche Bank National Trust Company, as trstee, pursuant to which
the Refunded Commercial Paper Notes were issued, as originally executed and as it may from
time to time be amended in accordance with the provisions thereof.
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 3QORCTCDNG ?TGCUWT[ 8UUWG OGCPU VJG @PKVGF >VCVGU ?TGCUWT[ UGEWTKV[ UGNGEVGF D[
VJG 8PFGRGPFGPV 2CPMKPI 8PUVKVWVKQP CU JCXKPI C OCVWTKV[ EQORCTCDNG VQ VJG TGOCKPKPI VGTO VQ
OCVWTKV[ QH VJG >GTKGU )'(;2 2QPF DGKPI TGFGGOGF VJCV YQWNF DG WVKNK\GF$ CV VJG VKOG QH
UGNGEVKQP CPF KP CEEQTFCPEG YKVJ EWUVQOCT[ HOCPEKCN RTCEVKEG$ KP RTKEKPI PGY KUUWGU QH EQTRQTCVG
FGDV UGEWTKVKGU QH EQORCTCDNG OCVWTKV[ VQ VJG TGOCKPKPI VGTO VQ OCVWTKV[ QH VJG >GTKGU )'('2
2QPF DGKPI TGFGGOGF&

 3QORCTCDNG ?TGCUWT[ <TKEG OGCPU$ YKVJ TGURGEV VQ CP[ FCVG QP YJKEJ C >GTKGU
)'('2 2QPF QT RQTVKQP VJGTGQH KU DGKPI TGFGGOGF$ GKVJGT "C# VJG CXGTCIG QH HKXG =GHGTGPEG
?TGCUWT[ 4GCNGT SWQVCVKQPU HQT VJG FCVG HKZGF HQT TGFGORVKQP$ CHVGT GZENWFKPI VJG JKIJGUV CPF
NQYGUV UWEJ SWQVCVKQPU$ CPF "D# KH VJG 8PFGRGPFGPV 2CPMKPI 8PUVKVWVKQP KU WPCDNG VQ QDVCKP HKXG
UWEJ SWQVCVKQPU$ VJG CXGTCIG QH VJG SWQVCVKQPU VJCV CTG QDVCKPGF& ?JG SWQVCVKQPU YKNN DG VJG
CXGTCIG$ CU FGVGTOKPGF D[ VJG 8PFGRGPFGPV 2CPMKPI 8PUVKVWVKQP$ QH VJG DKF CPF CUMGF RTKEGU HQT
VJG 3QORCTCDNG ?TGCUWT[ 8UUWG "GZRTGUUGF KP GCEJ ECUG CU C RGTEGPVCIG QH RTKPEKRCN COQWPV#
SWQVGF KP YTKVKPI VQ VJG 8PFGRGPFGPV 2CPMKPI 8PUVKVWVKQP$ CV +/'' R&O& :GY BQTM 3KV[ VKOG QP
CP[ 2WUKPGUU 4C[ VJCV HCNNU PQV NGUU VJCP VJTGG 2WUKPGUU 4C[U PQT OQTG VJCP *+ ECNGPFCT FC[U
KOOGFKCVGN[ RTGEGFKPI VJG CRRNKECDNG FCVG HKZGF HQT TGFGORVKQP&

 3QORCTCDNG ?TGCUWT[ BKGNF OGCPU VJG [KGNF YJKEJ TGRTGUGPVU VJG YGGMN[ CXGTCIG
[KGNF VQ OCVWTKV[ HQT VJG RTGEGFKPI YGGM CRRGCTKPI KP VJG OQUV TGEGPVN[ RWDNKUJGF UVCVKUVKECN
TGNGCUG FGUKIPCVGF  7&(+"+(.# >GNGEVGF 8PVGTGUV =CVGU WPFGT VJG JGCFKPI  ?TGCUWT[ 3QPUVCPV
9CVWTKVKGU$ QT CP[ UWEEGUUQT RWDNKECVKQP UGNGEVGF D[ VJG 8PFGRGPFGPV 2CPMKPI 8PUVKVWVKQP VJCV KU
RWDNKUJGF YGGMN[ D[ VJG 2QCTF QH 6QXGOQTU QH VJG 5GFGTCN =GUGTXG >[UVGO CPF VJCV GUVCDNKUJGU
[KGNFU QP CEVKXGN[ VTCFGF @PKVGF >VCVGU ?TGCUWT[ UGEWTKVKGU CFLWUVGF VQ EQPUVCPV OCVWTKV[$ HQT VJG
OCVWTKV[ EQTTGURQPFKPI VQ VJG TGOCKPKPI VGTO VQ OCVWTKV[ QH VJG >GTKGU )'(;2 2QPF DGKPI
TGFGGOGF& ?JG 3QORCTCDNG ?TGCUWT[ BKGNF YKNN DG FGVGTOKPGF CU QH CP[ 2WUKPGUU 4C[ VJCV HCNNU
PQV NGUU VJCP VJTGG 2WUKPGUU 4C[U PQT OQTG VJCP *+ ECNGPFCT FC[U KOOGFKCVGN[ RTGEGFKPI VJG
CRRNKECDNG FCVG HKZGF HQT TGFGORVKQP& 8H VJG 7&(+"+(.# UVCVKUVKECN TGNGCUG UGVU HQTVJ C YGGMN[
CXGTCIG [KGNF HQT @PKVGF >VCVGU ?TGCUWT[ UGEWTKVKGU VJCV JCXG C EQPUVCPV OCVWTKV[ VJCV KU VJG UCOG
CU VJG TGOCKPKPI VGTO VQ OCVWTKV[ QH VJG >GTKGU )'(;2 2QPF DGKPI TGFGGOGF$ VJGP VJG
3QORCTCDNG ?TGCUWT[ BKGNF YKNN DG GSWCN VQ UWEJ YGGMN[ CXGTCIG [KGNF& 8P CNN QVJGT ECUGU$ VJG
3QORCTCDNG ?TGCUWT[ BKGNF YKNN DG ECNEWNCVGF D[ KPVGTRQNCVKQP QP C UVTCKIJV%NKPG DCUKU$ DGVYGGP
VJG YGGMN[ CXGTCIG [KGNFU QP VJG @PKVGF >VCVGU ?TGCUWT[ UGEWTKVKGU VJCV JCXG C EQPUVCPV OCVWTKV[
"K# ENQUGUV VQ CPF ITGCVGT VJCP VJG TGOCKPKPI VGTO VQ OCVWTKV[ QH VJG >GTKGU )'('2 2QPF DGKPI
TGFGGOGF0 CPF "KK# ENQUGUV VQ CPF NGUU VJCP VJG TGOCKPKPI VGTO VQ OCVWTKV[ QH VJG >GTKGU )'(;2
2QPF DGKPI TGFGGOGF& 1P[ YGGMN[ CXGTCIG [KGNFU ECNEWNCVGF D[ KPVGTRQNCVKQP YKNN DG TQWPFGF VQ
VJG PGCTGUV (8(''VJ QH (!$ YKVJ CP[ HKIWTG QH (8)''VJ QH (! QT CDQXG DGKPI TQWPFGF WRYCTF& 8H$
CPF QPN[ KH$ YGGMN[ CXGTCIG [KGNFU HQT @PKVGF >VCVGU ?TGCUWT[ UGEWTKVKGU HQT VJG RTGEGFKPI YGGM
CTG PQV CXCKNCDNG KP VJG 7&(+"+(.# UVCVKUVKECN TGNGCUG QT CP[ UWEEGUUQT RWDNKECVKQP$ VJGP VJG
3QORCTCDNG ?TGCUWT[ BKGNF YKNN DG VJG TCVG QH KPVGTGUV RGT CPPWO GSWCN VQ VJG UGOKCPPWCN
GSWKXCNGPV [KGNF VQ OCVWTKV[ QH VJG 3QORCTCDNG ?TGCUWT[ 8UUWG "GZRTGUUGF CU C RGTEGPVCIG QH KVU
RTKPEKRCN COQWPV# CV VJG 3QORCTCDNG ?TGCUWT[ <TKEG CU QHVJG FCVG HKZGF HQT TGFGORVKQP&

 3QPVKPWKPI 4KUENQUWTG 3GTVKHKECVG OGCPU VJG 3QPVKPWKPI 4KUENQUWTG 3GTVKHKECVG$
FCVGF VJG 3NQUKPI 4CVG$ QH VJG 3QWPV[$ CU QTKIKPCNN[ GZGEWVGF CPF CU KV OC[ HTQO VKOG VQ VKOG DG
COGPFGF KP CEEQTFCPEG YKVJ VJG RTQXKUKQPU VJGTGQH&

;=> AGUV/),'.,.*.+&- +

"Comparable Treasury Issue" means the United States Treasury security selected by
the Independent Banking Institution as having a maturity comparable to the remaining term to
maturity of the Series 201 OB Bond being redeemed that would be utilized, at the time of
selection and in accordance with customary financial practice, in pricing new issues of corporate
debt securities of comparable maturity to the remaining term to maturity of the Series 20lOB
Bond being redeemed.

"Comparable Treasury Price" means, with respect to any date on which a Series
2010B Bond or portion thereof is being redeemed, either (a) the average of five Reference
Treasury Dealer qliotations for the date fixed for redemption, after excluding the highest and
lowest such quotations, and (b) if the Independent Banking Institution is unable to obtain five
such quotations, the average of the quotations that are obtained. The quotations wil be the
average, as determined by the Independent Banking Institution, of the bid and asked prices for
the Comparable Treasury Issue (expressed in each case as a percentage of principal amount)
quoted in writing to the Independent Banking Institution, at 5:00 p.m. New York City time on
any Business Day that falls not less than three Business Days nor more than 45 calendar days
immediately preceding the applicable date fixed for redemption.

"Comparable Treasury Yield" means the yield which represents the weekly average
yield to maturity for the preceding week appearing in the most recently published statistical
release designated "H.15(519) Selected Interest Rates" under the heading "Treasury Constant
Maturities," or any successor publication selected by the Independent Banking Institution that is
published weekly by the Board of Govemors of the Federal Reserve System and that establishes
yields on actively traded United States Treasury securities adjusted to constant maturity, for the
maturity corresponding to the remaining term to maturity of the Series 201 OB Bond being
redeemed. The Comparable Treasury Yield wil be determined as of any Business Day that falls
not less than three Business Days nor more than 45 calendar days immediately preceding the
applicable date fixed for redemption. If the H.15(519) statistical release sets forth a weekly
average yield for United States Treasury securities that have a constant maturity that is the same
as the remaining term to maturity of the Series 201 OB Bond being redeemed, then the

Comparable Treasury Yield wil be equal to such weekly average yield. In all other cases, the
Comparable Treasury Yield wil be calculated by interpolation on a straight-line basis, between
the weekly average yields on the United States Treasury securities that have a constant maturity
(i) closest to and greater than the remaining term to maturity of the Series 20lOB Bond being
redeemed; and (ii) closest to and less than the remaining term to maturity of the Series 201 OB

Bond being redeemed. Any weekly average yields calculated by interpolation wil be rpunded to
the nearest 1II00th of 1 %, with any figure of 1I200th of 1 % or above being rounded upward. If,
and only if, weekly average yields for United States Treasur securities for the preceding week
are not available in the H.15(519) statistical release or any successor publication, then the
Comparable Treasury Yield wil be the rate of interest per annum equal to the semiannual
equivalent yield to maturity of the Comparable Treasury Issue (expressed as a percentage of its
principal amount) at the Comparable Treasury Price as ofthe date fixed for redemption.

"Continuing Disclosure Certificate" means the Continuing Disclosure Certificate,
dated the Closing Date, of the County, as originally executed and as it may from time to time be
amended in accordance with the provisions thereof.
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 4SVWV SJ 7VVXERGI QIERV EPP WLI GSVWV SJ MVVXMRK ERH HIPMYIUMRK WLI 3SRHV% MRGPXHMRK%
FXW RSW PMQMWIH WS% EPP TUMRWMRK ERH HSGXQIRW TUITEUEWMSR I[TIRVIV MR GSRRIGWMSR ZMWL WLMV
7RHIRWXUI% WLI >XFPIEVI% WLI >MWI 8IEVI% WLI 3SRHV ERH ER\ TUIPMQMREU\ SJJMGMEP VWEWIQIRW ERH
JMREP SJJMGMEP VWEWIQIRW TIUWEMRMRK WS WLI 3SRHV% UEWMRK EKIRG\ JIIV% 4@>7< >IUYMGI 3XUIEX
GLEUKIV% QEUOIW VWXH\ JIIV% JMRERGMEP EHYMVSU\ JIIV% PIKEP JIIV ERH I[TIRVIV SJ GSXRVIP ZMWL
UIVTIGW WS WLI JMRERGMRK SJ WLI <USNIGW% MRMWMEP JIIV ERH I[TIRVIV SJ WLI EHQMRMVWUEWSU SJ WLI
JMRERGMRK SJ WLI <USNIGW% WLI MRMWMEP JIIV ERH I[TIRVIV SJ WLI ?UXVWII ERH MWV GSXRVIP% CERH WLI
TUIQMXQ JSU WLI 7RVXUERGI <SPMG\ ERHD ER\ TUIQMXQ JSU E QXRMGMTEP FSRH MRVXUERGI TSPMG\
MRVXUMRK TE\QIRWV SJ HIFW VIUYMGI SR 2HHMWMSREP 3SRHV% ERH SWLIU JIIV ERH I[TIRVIV MRGXUUIH MR
GSRRIGWMSR ZMWL WLI MVVXERGI ERH HIPMYIU\ SJ WLI 3SRHV SU WLI MQTPIQIRWEWMSR SJ WLI JMRERGMRK SJ
WLI <USNIGW% WS WLI I[WIRW VXGL JIIV ERH I[TIRVIV EUI ETTUSYIH F\ WLI 4SXRW\'

 4SVWV SJ 7VVXERGI 6XRH QIERV WLI JXRH F\ WLEW REQI IVWEFPMVLIH TXUVXERW WS >IGWMSR
,'(+ LIUISJ'

 4SXRW\ QIERV WLI 4SXRW\ SJ 8SV 2RKIPIV% E GSXRW\ ERH TSPMWMGEP VXFHMYMVMSR SJ WLI
>WEWI SJ 4EPMJSURME'

 5IJIEVERGI >IGXUMWMIV QIERV #E$ RSR&GEPPEFPI HMUIGW SFPMKEWMSRV SJ WLI @RMWIH >WEWIV
SJ 2QIUMGE # @RMWIH >WEWIV ?UIEVXU\ ;FPMKEWMSRV $% #F$ IYMHIRGIV SJ SZRIUVLMT SJ TUSTSUWMSREWI
MRWIUIVWV MR JXWXUI MRWIUIVW ERH TUMRGMTEP TE\QIRWV SR @RMWIH >WEWIV ?UIEVXU\ ;FPMKEWMSRV LIPH F\
E FERO SU WUXVW GSQTER\ EV GXVWSHMER% XRHIU ZLMGL WLI SZRIU SJ WLI MRYIVWQIRW MV WLI UIEP TEUW\
MR MRWIUIVW ERH LEV WLI UMKLW WS TUSGIIH HMUIGWP\ ERH MRHMYMHXEPP\ EKEMRVW WLI SFPMKSU ERH WLI
XRHIUP\MRK @RMWIH >WEWIV ?UIEVXU\ ;FPMKEWMSRV EUI RSW EYEMPEFPI WS ER\ TIUVSR GPEMQMRK WLUSXKL
WLI GXVWSHMER SU WS ZLSQ WLI GXVWSHMER QE\ FI SFPMKEWIH% #G$ TUI&UIJXRHIH QXRMGMTEP SFPMKEWMSRV
UEWIH  222 ERH  2EE F\ >!< ERH 9SSH\"V% UIVTIGWMYIP\% SU #H$ CVXFNIGW WS WLI TUMSU ZUMWWIR
GSRVIRW SJ WLI 7RVXUIU%D VIGXUMWMIV IPMKMFPI JSU  222 HIJIEVERGI XRHIU WLIR I[MVWMRK GUMWIUME SJ
>!< SU 9SSH\"V% SU ER\ GSQFMREWMSR WLIUISJ'

 5ITSVMWSU\ QIERV WLI VIGXUMWMIV HITSVMWSU\ EGWMRK EV 5ITSVMWSU\ TXUVXERW WS >IGWMSR
*')( LIUISJ'

 5?4 QIERV ?LI 5ITSVMWSU\ ?UXVW 4SQTER\% :IZ BSUO% :IZ BSUO ERH MWV VXGGIVVSUV'

 6MWGL QIERV 6MWGL% 7RG'% MWV VXGGIVVSUV ERH EVVMKRV% I[GITW WLEW MJ VXGL GSUTSUEWMSR VLEPP
RS PSRKIU TIUJSUQ WLI JXRGWMSR SJ E VIGXUMWMIV UEWMRK EKIRG\ JSU ER\ UIEVSR% WLI WIUQ  6MWGL VLEPP
FI HIIQIH WS UIJIU WS ER\ SWLIU REWMSREPP\ UIGSKRM]IH VIGXUMWMIV UEWMRK EKIRG\ VIPIGWIH F\ WLI
2XWLSUMW\ ERH ETTUSYIH F\ WLI ?UXVWII CERH WLI 7RVXUIUD'

 7RHIRWXUI QIERV WLMV 7RHIRWXUI% F\ ERH EQSRK WLI 2XWLSUMW\% WLI 4SXRW\ ERH WLI
?UXVWII% EV SUMKMREPP\ I[IGXWIH ERH EV MW QE\ JUSQ WMQI WS WMQI FI EQIRHIH SU VXTTPIQIRWIH MR
EGGSUHERGI ZMWL WLI TUSYMVMSRV LIUISJ'

 7RHITIRHIRW 3EROMRK 7RVWMWXWMSR QIERV ER MRYIVWQIRW FEROMRK MRVWMWXWMSR SJ REWMSREP
VWERHMRK ZLMGL MV E TUMQEU\ @RMWIH >WEWIV KSYIURQIRW VIGXUMWMIV HIEPIU HIVMKREWIH F\ WLI 4SXRW\
#ZLMGL QE\ FI SRI SJ WLI <EUWMGMTEWMRK @RHIUZUMWIUV$' 7J WLI 4SXRW\ JEMPV WS ETTSMRW ER
7RHITIRHIRW 3EROMRK 7RVWMWXWMSR EW PIEVW +( HE\V TUMSU WS WLI HEWI JM[IH JSU UIHIQTWMSR% SU MJ WLI
7RHITIRHIRW 3EROMRK 7RVWMWXWMSR ETTSMRWIH F\ WLI 4SXRW\ MV XRZMPPMRK SU XREFPI WS HIWIUQMRI WLI

;=> AIVW1*.(0.0,0-'/ .

"Costs of Issuance" means all the costs of issuing and delivering the Bonds, including,
but not limited to, all printing and document preparation expenses in connection with this
Indenture, the Sublease, the Site Lease, the Bonds and any preliminary offcial statement and
final "official statement pertaining to the Bonds, rating agency fees, CUSIP Service Bureau
charges, market study fees, financial advisory fees, legal fees and expenses of counsel with
respect to the financing of the Project, initial fees and expenses of the administrator of the
financing of the Project, the initial fees and expenses of the Trustee and its counsel, (and the
premium for the Insurance Policy and) any premium for a municipal bond insurance policy
insuring payments of debt service on Additional Bonds, and other fees and expenses incurred in
connection with the issuance and delivery of the Bonds or the implementation of the financing of
the Project, to the extent such fees and expenses are approved by the County.

"Costs of Issuance Fund" means the fund by that name established pursuant to Section
4.03 hereof.

"County" means the County of Los Angeles, a county and political subdivision of the
State of California.

"Defeasance Securities" means (a) non-callable direct obligations of the United States
of America ("United States Treasury Obligations"), (b) evidences of ownership of proportionate
interests in future interest and principal payments on United States Treasury Obligations held by
a bank or trust company as custodian, under which the owner of the investment is the real part
in interest and has the right to proceed directly and individually against the obligor and the
underlying United States Treasury Obligations are not available to any person claiming through
the custodian or to whom the custodian may be obligated, (c) pre-refunded municipal obligations
rated "AA" and "Aaa" by S&P and Moody's, respectively, or (d) (subject to the prior written
consent of the Insurer,) securities eligible for "AA" defeasance under then existing criteria of
S&P or Moody's, or any combination thereof.

"Depository" means the securities depository acting as Depository pursuant to Section
2.10 hereof.

"DTC" means The Depository Trust Company, New York, New York and its successors.

"Fitch" means Fitch, Inc., its successors and assigns, except that if such corporation shall
no longer perform the function of a securities rating agency for any reason, the term "Fitch" shall
be deemed to refer to any other nationally recognized securities rating agency selected by the
Authority and approved by the Trustee (and the Insurer).

"Indenture" means this Indenture, by and among the Authority, the County and the
Trustee, as originally executed and as it may from time to time be amended or supplemented in
accordance with the provisions hereof.

"Independent Banking Institution" means an investment banking institution of national
standing which is a primary United States governent securities dealer designated by the County
(which may be one of the Participating Underwiters). If the County fails to appoint an
Independent Banking Institution at least 30 days prior to the date fixed for redemption, or if the
Independent Banking Institution appointed by the County is unwiling or unable to determine the
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2SQTEVEFPI ?VIEWYV] BMIPH$ XLI 2SQTEVEFPI ?VIEWYV] BMIPH [MPP FI HIXIVQMRIH F] ER
7RHITIRHIRX 1EROMRK 7RWXMXYXMSR HIWMKREXIH F] XLI ?VYWXII&

C 7RWSPZIRG] <VSGIIHMRK QIERW ER] TVSGIIHMRK GSQQIRGIH YRHIV XLI @RMXIH >XEXIW
1EROVYTXG] 2SHI SV ER] SXLIV ETTPMGEFPI FEROVYTXG]$ MRWSPZIRG]$ VIGIMZIVWLMT$ VILEFMPMXEXMSR SV
WMQMPEV PE[&D

C 7RWYVERGI <SPMG] QIERW XLI MRWYVERGI TSPMG] MWWYIH F] XLI 7RWYVIV KYEVERXIIMRK XLI
WGLIHYPIH TE]QIRX SJ XLI TVMRGMTEP SJ ERH MRXIVIWX SR XLI >IVMIW )'(' 1SRHW [LIR HYI&D

C 7RWYVIV QIERW $ SV ER] WYGGIWWSV XLIVIXS SV EWWMKRII XLIVISJ&D

C 7RWYVIV 3IJEYPX QIERW "E# XLI 7RWYVIV WLEPP FI MR TE]QIRX HIJEYPX YRHIV XLI 7RWYVERGI
<SPMG] ERH WYGL JEMPYVI WLEPP GSRXMRYI JSV XLVII 1YWMRIWW 3E]W$ "F# ER] QEXIVMEP TVSZMWMSR SJ XLI
7RWYVERGI <SPMG] WLEPP FI LIPH XS FI MRZEPMH F] E JMREP$ RSR%ETTIEPEFPI SVHIV SJ E GSYVX SJ
GSQTIXIRX NYVMWHMGXMSR$ SV XLI ZEPMHMX] SV IRJSVGIEFMPMX] XLIVISJ WLEPP FI GSRXIWXIH F] XLI 7RWYVIV$
SV "G# E TVSGIIHMRK WLEPP LEZI FIIR MRWXMXYXIH MR E GSYVX LEZMRK NYVMWHMGXMSR MR XLI TVIQMWIW
WIIOMRK ER SVHIV JSV VIPMIJ$ VILEFMPMXEXMSR$ VISVKERM^EXMSR$ GSRWIVZEXMSR$ PMUYMHEXMSR SV HMWWSPYXMSR
MR VIWTIGX SJ XLI 7RWYVIV YRHIV 0VXMGPI (, SJ XLI 7RWYVERGI 8E[ SJ XLI >XEXI SJ :I[ BSVO$ SV ER]
WYGGIWWSV TVSZMWMSR XLIVIXS$ ERH WYGL TVSGIIHMRK MW RSX XIVQMREXIH JSV E TIVMSH SJ .' GSRWIGYXMZI
HE]W SV WYGL GSYVX IRXIVW ER SVHIV KVERXMRK XLI VIPMIJ WSYKLX MR WYGL TVSGIIHMRK&D

C 7RWYVIV!W 5MWGEP 0KIRX QIERW E JMWGEP EKIRX ETTSMRXIH F] XLI 7RWYVIV JSV TYVTSWIW SJ$
ERH MR EGGSVHERGI [MXL XLI XIVQW GSRXEMRIH MR$ XLI 7RWYVERGI <SPMG]&D

 7RXIVIWX 0GGSYRX QIERW XLI EGGSYRX F] XLEX REQI [MXLMR XLI <E]QIRX 5YRH
IWXEFPMWLIH TYVWYERX XS >IGXMSR *&'* LIVISJ&

 7RXIVIWX <E]QIRX 3EXI QIERW IEGL 5IFVYEV] ( ERH 0YKYWX ($ GSQQIRGMRK C0YKYWX7$
)'((D$ WS PSRK EW ER] 1SRHW VIQEMR ;YXWXERHMRK&

 8IEWI =IZIRYIW QIERW EPP 1EWI =IRXEP <E]QIRXW TE]EFPI F] XLI 2SYRX] TYVWYERX XS
XLI >YFPIEWI$ MRGPYHMRK ER] TVITE]QIRXW XLIVISJ$ ER] :IX <VSGIIHW ERH ER] EQSYRXW VIGIMZIH F]
XLI ?VYWXII EW E VIWYPX SJ SV MR GSRRIGXMSR [MXL XLI ?VYWXII!W TYVWYMX SJ VIQIHMIW YRHIV XLI
>YFPIEWI YTSR E >YFPIEWI 3IJEYPX 4ZIRX&

 8IXXIV SJ =ITVIWIRXEXMSRW QIERW XLI PIXXIV SJXLI 0YXLSVMX] HIPMZIVIH XS ERH EGGITXIH
F] XLI 3ITSWMXSV] SR SV TVMSV XS XLI HIPMZIV] SJ XLI 1SRHW EW 1SSO%4RXV] 1SRHW WIXXMRK JSVXL XLI
FEWMW SR [LMGL XLI 3ITSWMXSV] WIVZIW EW HITSWMXSV] JSV WYGL 1SSO%4RXV] 1SRHW$ EW SVMKMREPP]
I\IGYXIH SV EW MX QE] FI WYTTPIQIRXIH SV VIZMWIH SV VITPEGIH F] E PIXXIV XS E WYFWXMXYXI
3ITSWMXSV]&

 9EOI%ALSPI <VIQMYQ QIERW$ [MXL VIWTIGX XS ER] >IVMIW )'('1 1SRH XS FI
VIHIIQIH$ ER EQSYRX GEPGYPEXIH& F] ER 7RHITIRHIRX 1EROMRK 7RWXMXYXMSR IUYEP XS XLI TSWMXMZI
HMJJIVIRGI$ MJ ER]$ FIX[IIR/

"E# XLI WYQ SJ XLI TVIWIRX ZEPYIW$ GEPGYPEXIH EW SJ XLI HEXI JM\IH JSV VIHIQTXMSR SJ/

;6> AIWX/),'.,.*.+&- -

Comparable Treasury Yield, the Comparable Treasury Yield wil be determined by an

Independent Banking Institution designated by the Trustee.

("Insolvency Proceeding" means any proceeding commenced under the United States
Bankuptcy Code or any other applicable bankrptcy, insolvency, receivership, rehabilitation or
similar law.)

("Insurance Policy" means the insurance policy issued by the Insurer guaranteeing the
scheduled payment of the principal of and interest on the Series 2010 Bonds when due.)

("Insurer" means , or any successor thereto or assignee thereof.)

("Insurer Default" means (a) the Insurer shall be in payment default under the Insurance
Policy and such failure shall continue for three Business Days, (b) any material provision of the
Insurance Policy shall be held to be invalid by a final, non-appealable order of a court of
competent jurisdiction, or the validity or enforceability thereof shall be contested by the Insurer,
or ( c) a proceeding shall have been instituted in a court having jurisdiction in the premises
seeking an order for relief, rehabiltation, reorganization, conservation, liquidation or dissolution
in respect of the Insurer under Aricle 16 of the Insurance Law of the State of New York, or any
successor provision thereto, and such proceeding is not terminated for a period of 90 consecutive
days or such court enters an order granting the relief sought in such proceeding.)

("Insurer's Fiscal Agent" means a fiscal agent appointed by the Insurer for purposes of,
and in accordance with the terms contained in, the Insurance Policy.)

"Interest Account" means the account by that name within the Payment Fund

established pursuant to Section 4.04 hereof.

"Interest Payment Date" means each February 1 and August 1, commencing (August!,
2011), so long as any Bonds remain Outstanding.

"Lease Revenues" means all Base Rental Payments payable by the County pursuant to
the Sublease, including any prepayments thereof, any Net Proceeds and any amounts received by
the Trustee as a result of or in connection with the Trustee's pursuit of remedies under the

Sublease upon a Sublease Default Event.

"Letter of Representations" means the letter ofthe Authority delivered to and accepted
by the Depository on or prior to the delivery of the Bonds as Book-Entr Bonds setting forth the
basis on which the Depository serves as depository for such Book-Entr Bonds, as originally
executed or as it may be supplemented or revised or replaced by a letter to a substitute
Depository.

"Make-Whole Premium" means, with respect to any Series 2010B Bond to be
redeemed, an amount calculated" by an Independent Banking Institution equal to the positive
difference, if any, between:

(a) the sum ofthe present values, calculated as of the date fixed for redemption of:
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"N# JFHM NSYJWJXY UF^RJSY YMFY$ GZY KTW YMJ WJIJRUYNTS$ \TZQI MF[J GJJS
UF^FGQJ TS YMJ ?JWNJX )'Q'4 4TSI TW UTWYNTS YMJWJTK GJNSL WJIJJRJI TS JFHM WJLZQFWQ^
XHMJIZQJI 9SYJWJXY >F^RJSY 6FYJ THHZWWNSL FKYJW YMJ IFYJ KN]JI KTW WJIJRUYNTS YMWTZLM
YMJ RFYZWNY^ IFYJ TK XZHM ?JWNJX )'( =4 4TSI "J]HQZINSL FS^ FHHWZJI NSYJWJXY KTW YMJ
UJWNTI UWNTW YT YMJ IFYJ KN]JI KTW WJIJRUYNTS#2 UQZX

"NN# YMJ UWNSHNUFQ FRTZSY YMFY$ GZY KTW XZHM WJIJRUYNTS$ \TZQI MF[J GJJS
UF^FGQJ TS YMJ RFYZWNY^ IFYJ "TW FUUQNHFGQJ RFSIFYTW^ XNSPNSL KZSI WJIJRUYNTS IFYJ TW
IFYJX# TK YMJ ?JWNJX )'Q'4 4TSI TW UTWYNTS YMJWJTK GJNSL WJIJJRJI2 RNSZX

"G#
WJIJJRJI&

YMJ UWNSHNUFQ FRTZSY TK YMJ ?JWNJX )'( =4 4TSI TW UTWYNTS YMJWJTK GJNSL

@MJ UWJXJSY [FQZJX TK YMJ NSYJWJXY FSI UWNSHNUFQ UF^RJSYX WJKJWWJI YT NS "F# FGT[J \NQQ GJ
IJYJWRNSJI G^ INXHTZSYNSL YMJ FRTZSY TK JFHM XZHM NSYJWJXY FSI UWNSHNUFQ UF^RJSY KWTR YMJ IFYJ
YMFY JFHM XZHM UF^RJSY \TZQI MF[J GJJS UF^FGQJ GZY KTW YMJ WJIJRUYNTS YT YMJ IFYJ KN]JI KTW
WJIJRUYNTS TS F XJRNFSSZFQ GFXNX "FXXZRNSL F *-'%IF^ ^JFW HTSXNXYNSL TK Y\JQ[J "()# *'%IF^
RTSYMX# FY F INXHTZSY WFYJ JVZFQ YT YMJ 5TRUFWFGQJ @WJFXZW^ BNJQI$ UQZX "(# \NYM WJXUJHY YT F
?JWNJX )'('4 4TSI WJIJJRJI UZWXZFSY YT ?JHYNTS *&')"G#$ EE GFXNX UTNSYX$ TW ")# \NYM WJXUJHY
YT F ?JWNJX )'Q'4 4TSI WJIJJRJI UZWXZFSY YT ?JHYNTS *&')"H#$ E&E GFXNX UTNSYX&

 ;F]NRZR 3SSZFQ 6JGY ?JW[NHJ RJFSX YMJ QFWLJXY 3SSZFQ 6JGY ?JW[NHJ KTW FS^ 4TSI
BJFW$ NSHQZINSL YMJ 4TSI BJFW YMJ HFQHZQFYNTS NX RFIJ&

 ;TTI^!X RJFSX ;TTI^!X 9S[JXYTWX ?JW[NHJ$ F HTWUTWFYNTS TWLFSN_JI FSI J]NXYNSL
ZSIJW YMJ QF\X TK YMJ ?YFYJ TK 6JQF\FWJ$ NYX XZHHJXXTWX FSI FXXNLSX$ J]HJUY YMFY NK XZHM
HTWUTWFYNTS XMFQQ ST QTSLJW UJWKTWR YMJ KZSHYNTS TK F XJHZWNYNJX WFYNSL FLJSH^ KTW FS^ WJFXTS$ YMJ
YJWR  ;TTI^!X XMFQQ GJ IJJRJI YT WJKJW YT FS^ TYMJW SFYNTSFQQ^ WJHTLSN_JI XJHZWNYNJX WFYNSL
FLJSH^ XJQJHYJI G^ YMJ 3ZYMTWNY^ FSI FUUWT[JI G^ YMJ @WZXYJJ CFSI YMJ 9SXZWJWD&

 <TRNSJJ RJFSX YMJ STRNSJJ TK YMJ 6JUTXNYTW^$ \MNHM RF^ GJ YMJ 6JUTXNYTW^$ FX
IJYJWRNSJI KWTR YNRJ YT YNRJ UZWXZFSY YT ?JHYNTS )&(' MJWJTK&

 =KKNHJ TK YMJ @WZXYJJ RJFSX YMJ UWNSHNUFQ HTWUTWFYJ YWZXY TKKNHJ TK YMJ @WZXYJJ NS
EEEEE $ 5FQNKTWSNF$ TW XZHM TYMJW TKKNHJ FX RF^ GJ XUJHNKNJI YT YMJ 3ZYMTWNY^ FSI YMJ 5TZSY^
NS \WNYNSL&

 =UNSNTS TK 5TZSXJQ RJFSX F \WNYYJS =U9S9=S TK HTZSXJQ TK WJHTLSN_JI SFYNTSFQ
XYFSINSL NS YMJ KNJQI TK QF\ WJQFYNSL YT RZSNHNUFQ GTSIX$ FUUTNSYJI FSI UFNI G^ YMJ 3ZYMTWNY^ FSI
XFYNXKFHYTW^ YT FSI FUUWT[JI G^ YMJ @WZXYJJ&

 =WNLNSFQ >ZWHMFXJW RJFSX ;JWWNQQ :^SHM$ >NJWHJ$ 7JSSJW ?RNYM 9SHTWUTWFYJI$ TS
GJMFQK TK NYXJQK FSI TS GJMFQK TK 4FWHQF^X 5FUNYFQ 9SH&$ AJQQX 7FWLT 4FSP$ <&3&$FSI
EEE ! YMJ TWNLNSFQ UZWHMFXJWX TK YMJ ?JWNJX )'(' 4TSIX KWTR YMJ 3ZYMTWNY^&

 =ZYXYFSINSL RJFSX$ \MJS ZXJI FX TK FS^ UFWYNHZQFW YNRJ \NYM WJKJWJSHJ YT 4TSIX$
XZGOJHYYT YMJ UWT[NXNTSX TK C?JHYNTS ('&'("H# FSID ?JHYNTS ((&'- MJWJTK$ FQQ 4TSIX YMJWJYTKTWJ$ TW
YMJWJZUTS GJNSL$ FZYMJSYNHFYJI FSI IJQN[JWJI G^ YMJ @WZXYJJ ZSIJW YMNX 9SIJSYZWJ J]HJUY "F#

=8? AJXY1)-'0-0+0,&. /

(i) each interest payment that, but for the redemption, would have been
payable on the Series 20l0B Bond or portion thereof being redeemed on each regularly
scheduled Interest Payment Date occurring after the date fixed for redemption through
the maturity date of such Series 201 OB Bond (excluding any accrued interest for the
period prior to the date fixed for redemption); plus

(ii) the principal amount that, but for such redemption, would have been
payable on the maturity date (or applicable mandatory sinking fund redemption date or
dates) of the Series 20l0B Bond or portion thereof being redeemed; minus

(b)
redeemed.

the principal amount of the Series 20 i OB Bond or portion thereof being

The present values of the interest and principal payments referred to in (a) above wil be
determined by discounting the amount of each such interest and principal payment from the date
that each such payment would have been payable but for the redemption to the date fixed for
redemption on a semiannual basis (assuming a 360-day year consisting of twelve (12) 30-day
months) at a discount rate equal to the Comparable Treasury Yield, plus (1) with respect to a
Series 20l0B Bond redeemed pursuant to Section 3.02(b), _ basis points, or (2) with respect
to a Series 20l0B Bond redeemed pursuant to Section 3.02(c), ~ basis points.

"Maximum Annuál Debt Service" means the largest Annual Debt Service for any Bond
Year, including the Bond Year the calculation is made.

"Moody's" means Moody's Investors Service, a corporation organized and existing
under the laws of the State of Delaware, its successors and assigns, except that if such
corporation shall no longer perform the function of a securities rating agency for any reason, the
term "Moody's" shall be deemed to refer to any other nationally recognized securities rating
agency selected by the Authority and approved by the Trustee (and the Insurer).

"Nominee" means the nominee of the Depository, which may be the Depository, as
determined from time to time pursuant to Section 2.10 hereof.

"Offce of the Trustee" means the principal corporate trust office of the Trustee in
, California, or such other offce as may be specified to the Authority and the County

in writing.

"Opinion of Counsel" means a written OpInIOn of counsel of recognized national
standing in the field of law relating to municipal bonds, appointed and paid by the Authority and
satisfactory to and approved by the Trustee.

"Original Purchaser" means Merril Lynch, Pierce, Fenner & Smith Incorporated, on

behalf of itself and on behalf of Barclays Capital Inc., Wells Fargo Bank, N.A., and
, the original purchasers of the Series 2010 Bonds from the Authority.

"Outstanding" means, when used as of any particular time with reference to Bonds,
subjectto the provisions of (Section 10.01(c) and) Section 11.06 hereof, all Bonds theretofore, or
thereupon being, authenticated and delivered by the Trustee under this Indenture except (a)
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1ONDS PREVIOUSLY CANCELED BY THE <RUSTEE OR DELIVERED TO THE <RUSTEE FOR CANCELLATION# !B" 1ONDS
PAID OR DEEMED TO HAVE BEEN PAID WITHIN THE MEANING OF ;ECTION -%&( HEREOF# AND !C" 1ONDS FOR
THE TRANSFER OR EXCHANGE OF OR IN LIEU OF OR IN SUBSTITUTION FOR WHICH OTHER 1ONDS SHALL HAVE BEEN
AUTHENTICATED AND DELIVERED BY THE <RUSTEE PURSUANT TO THIS 7NDENTURE%

 8WNER MEANS# WITH RESPECT TO A 1OND# THE 9ERSON IN WHOSE NAME SUCH 1OND IS
REGISTERED ON THE :EGISTRATION 1OOKS%

 9ARTICIPATING =NDERWRITER HAS THE MEANING ASCRIBED THERETO IN THE 2ONTINUING
3ISCLOSURE 2ERTIFICATE%

 9ARTICIPANTS MEANS THOSE BROKER$DEALERS# BANKS AND OTHER FMANCIAL INSTITUTIONS FROM
TIME TO TIME FOR WHICH THE 3EPOSITORY HOLDS 1OOK$4NTRY 1ONDS AS SECURITIES DEPOSITORY%

 9AYMENT 5UND MEANS THE FUND BY THAT NAME ESTABLISHED IN ACCORDANCE WITH ;ECTION
)%&) HEREOF%

 9ERMITTED 7NVESTMENTS IS DEFMED IN 4XHIBIT 2 ATTACHED HERETO%

 9ERSON MEANS AN INDIVIDUAL# CORPORATION# LIMITED LIABILITY COMPANY# FIRM# ASSOCIATION#
PARTNERSHIP# TRUST# OR OTHER LEGAL ENTITY OR GROUP OF ENTITIES# INCLUDING A GOVERNMENTAL ENTITY OR
ANY AGENCY OR POLITICAL SUBDIVISION THEREOF%

? 9OLICY 9AYMENTS 0CCOUNT MEANS THE ACCOUNT BY THAT NAME ESTABLISHED PURSUANT TO
SUBSECTION !C" OF ;ECTION '&%&( HEREOF%@

 9RINCIPAL 0CCOUNT MEANS THE ACCOUNT BY THAT NAME WITHIN THE 9AYMENT 5UND
ESTABLISHED PURSUANT TO ;ECTION )%&) HEREOF%

 9RINCIPAL 9AYMENT 3ATE MEANS A DATE ON WHICH THE PRINCIPAL OF THE 1ONDS BECOMES
DUE AND PAYABLE# EITHER AS A RESULT OF THE MATURITY THEREOF OR BY MANDATORY SINKING FUND
REDEMPTION%

 9ROJECT MEANS CAPITAL IMPROVEMENT PROJECTS DESCRIBED IN 4XHIBIT 5 HERETO AND THE
ACQUISITION# CONSTRUCTION# IMPROVEMENT# REHABILITATION OR REPLACEMENT OF OTHER FACILITIES THE
2OUNTY DEEMS A PRIORITY%

 9ROJECT 2OSTS MEANS ALL COSTS OF ACQUIRING# CONSTRUCTING AND INSTALLING THE 9ROJECT#
INCLUDING BUT NOT LIMITED TO.

!A" ALL COSTS WHICH THE 2OUNTY SHALL BE REQUIRED TO PAY TO A SELLER OR ANY OTHER
9ERSON UNDER THE TERMS OF ANY CONTRACT OR CONTRACTS FOR THE PURCHASE OF ANY PORTION OF THE
9ROJECT/

!B" ALL COSTS WHICH THE 2OUNTY SHALL BE REQUIRED TO PAY A CONTRACTOR OR ANY
OTHER 9ERSON FOR THE ACQUISITION# CONSTRUCTION AND INSTALLATION OF ANY PORTION OF THE
9ROJECT/

86; >EST.(+&-+-)-*%,  

Bonds previously canceled by the Trustee or delivered to the Trustee for cancellation, (b) Bonds
paid or deemed to have been paid within the meaning of Section 9.02 hereof, and (c) Bonds for
the transfer or exchange of or in lieu of or in substitution for which other Bonds shall have been
authenticated and delivered by the Trustee pursuant to this Indenture.

"Owner" means, with respect to a Bond, the Person in whose name such Bond is
registered on the Registration Books.

"Participating Underwriter" has the meaning ascribed thereto in the Continuing
Disclosure Certificate.

"Participants" means those broker-dealers, banks and other financial institutions from
time to time for which the Depository holds Book-Entr Bonds as securities depository.

"Payment Fund" means the fund by that name established in accordance with Section
4.04 hereof.

"Permitted Investments" is defined in Exhibit C attached hereto.

"Person" means an individual, corporation, limited liability company, firm, association,
partership, trust, or other legal entity or group of entities, including a governental entity or
any agency or political subdivision thereof.

("Policy Payments Account" means the account by that name established pursuant to
subsection (c) of Section 10.02 hereof.)

"Principal Account" means the account by that name within the Payment Fund

established pursuant to Section 4.04 hereof.

"Principal Payment Date" means a date on which the principal of the Bonds becomes
due and payable, either as a result of the maturity thereof or by mandatory sinking fund
redemption.

"Project" means capital improvement projects described in Exhibit F hereto and the
acquisition, construction, improvement, rehabiltation or replacement of other facilities the
County deems a priority.

"Project Costs" means all costs of acquiring, constructing and installng the Project,
including but not limited to:

(a) all costs which the County shall be required to pay to a seller or any other

Person under the terms of any contract or contracts for the purchase of any portion of the
Project;

(b) all costs which the County shall be required to pay a contractor or any
other Person for the acquisition, constrction and installation of any portion of the
Project;

OHS West:260969495.7 9



"F# REOLJDWLRQV RI WKH 3RXQW\ LQFXUUHG IRU VHUYLFHV "LQFOXGLQJ REOLJDWLRQV
SD\DEOH WR WKH 3RXQW\ IRU DFWXDO RXW%RI%SRFNHW H[SHQVHV RI WKH 3RXQW\# LQ FRQQHFWLRQ
ZLWK WKH DFTXLVLWLRQ$ FRQVWUXFWLRQ DQG LQVWDOODWLRQ RI WKH =URMHFW$ LQFOXGLQJ UHLPEXUVHPHQW
WR WKH 3RXQW\ IRU DOO DGYDQFHV DQG SD\PHQWV PDGH LQ FRQQHFWLRQ ZLWK WKH =URMHFW SULRU WR
RU DIWHU LVVXDQFH RI WKH 2RQGV0

"G# WKH DFWXDO RXW%RI%SRFNHW FRVWV RI WKH 3RXQW\ IRU WHVW ERULQJV$ VXUYH\V$
HVWLPDWHV DQG SUHOLPLQDU\ LQYHVWLJDWLRQV WKHUHIRU$ DV ZHOO DV IRU WKH SHUIRUPDQFH RI DOO
RWKHU GXWLHV UHTXLUHG E\ RU FRQVHTXHQW WR WKH SURSHU DFTXLVLWLRQ$ FRQVWUXFWLRQ DQG
LQVWDOODWLRQ RI WKH =URMHFW$ LQFOXGLQJ DGPLQLVWUDWLYH H[SHQVHV XQGHU WKH ?XEOHDVH DQG
KHUHXQGHU UHODWLQJ WR WKH DFTXLVLWLRQ$ FRQVWUXFWLRQ DQG LQVWDOODWLRQ RI WKH =URMHFW0

"H# 3RVWV RI 9VVXDQFH$ WR WKH H[WHQW DPRXQWV IRU WKH SD\PHQW WKHUHRI DUH QRW
DYDLODEOH LQ WKH 3RVWV RI9VVXDQFH 6XQG0 DQG

"I# DQ\ VXPV UHTXLUHG WR UHLPEXUVH WKH 1XWKRULW\ RU WKH 3RXQW\ IRU DGYDQFHV
PDGH E\ WKH 1XWKRULW\ RU WKH 3RXQW\ IRU DQ\ RI WKH DERYH LWHPV RU IRU DQ\ RWKHU FRVWV
LQFXUUHG DQG IRU ZRUN GRQH E\ WKH 1XWKRULW\ RU WKH 3RXQW\ ZKLFK DUH SURSHUO\ FKDUJHDEOH
WR WKH =URMHFW&

 =URMHFW 6XQG PHDQV WKH IXQG E\ WKDW QDPH HVWDEOLVKHG SXUVXDQW WR ?HFWLRQ *&')
KHUHRI&

 >HEDWH 6XQG PHDQV WKH IXQG E\ WKDW QDPH HVWDEOLVKHG SXUVXDQW WR ?HFWLRQ *&'-
KHUHRI&

 >HEDWH >HTXLUHPHQW KDV WKH PHDQLQJ DVFULEHG WKHUHWR LQ WKH @D[ 3HUWLILFDWH&

 >HFRUG 4DWH PHDQV WKH (+WK FDOHQGDU GD\ RI WKH PRQWK SUHFHGLQJ HDFK 9QWHUHVW
=D\PHQW 4DWH$ ZKHWKHU RU QRW VXFK GD\ LV D 2XVLQHVV 4D\&

 >HGHPSWLRQ 6XQG PHDQV WKH IXQG E\ WKDW QDPH HVWDEOLVKHG SXUVXDQW WR ?HFWLRQ *&'+
KHUHRI&

 >HIHUHQFH @UHDVXU\ 4HDOHU PHDQV D SULPDU\ AQLWHG ?WDWHV 7RYHUQPHQW VHFXULWLHV
GHDOHU LQ WKH AQLWHG ?WDWHV DSSRLQWHG E\ WKH 3RXQW\ DQG UHDVRQDEO\ DFFHSWDEOH WR WKH
9QGHSHQGHQW 2DQNLQJ 9QVWLWXWLRQ "ZKLFK PD\ EH RQH RI WKH =DUWLFLSDWLQJ AQGHUZULWHUV#& 9I WKH
3RXQW\ IDLOV WR VHOHFW WKH >HIHUHQFH @UHDVXU\ 4HDOHUV ZLWKLQ D UHDVRQDEOH SHULRG RI WLPH$ WKH
@UXVWHH ZLOO VHOHFW WKH >HIHUHQFH @UHDVXU\ 4HDOHUV LQ FRQVXOWDWLRQ ZLWK WKH 3RXQW\&

 >HIXQGHG 3RPPHUFLDO =DSHU ;RWHV PHDQV "D# WKH ! DJJUHJDWH SULQFLSDO
DPRXQW RI :RV 1QJHOHV 3RXQW\ 3DSLWDO 1VVHW :HDVLQJ 3RUSRUDWLRQ :HDVH >HYHQXH 3RPPHUFLDO
=DSHU ;RWHV ?HULHV C "@D[%5[HPSW# LVVXHG RQ$ )'(' DQG PDWXULQJ RQ $
)'('$ "E# WKH! DJJUHJDWH SULQFLSDO DPRXQW RI :RV 1QJHOHV 3RXQW\ 3DSLWDO 1VVHW
:HDVLQJ 3RUSRUDWLRQ :HDVH >HYHQXH 3RPPHUFLDO =DSHU ;RWHV ?HULHV C "@D[%5[HPSW# LVVXHG RQ
CCCC $ )'(' DQG PDWXULQJ RQ $ )'('$ "F# WKH ! DJJUHJDWH SULQFLSDO
DPRXQW RI :RV 1QJHOHV 3RXQW\ 3DSLWDO 1VVHW :HDVLQJ 3RUSRUDWLRQ :HDVH >HYHQXH 3RPPHUFLDO
=DSHU ;RWHV ?HULHV C "@D[%5[HPSW# LVVXHG RQ$ )'(' DQG PDWXULQJ RQ C

<8? BHVW/),'.,.*.+&- ('

(c) obligations of the County incurred for services (including obligations
payable to the County for actual out-of-pocket expenses of the County) in connection

with the acquisition, construction and installation of the Project, including reimbursement
to the County for all advances and payments made in connection with the Project prior to
or after issuance of the Bonds;

(d) the actual out-of-pocket costs of the County for test borings, surveys,

estimates and preliminary investigations therefor, as well as for the performance of all
other duties required by or consequent to the proper acquisition, construction and
installation of the Project, including administrative expenses under the Sublease and
hereunder relating to the acquisition, constrction and installation ofthe Project;

(e) Costs of Issuance, to the extent amounts for the payment thereof are not

available in the Costs ofIssuance Fund; and

(f) any sums required to reimburse the Authority or the County for advances
made by the Authority or the County for any of the above items or for any other costs
incurred and for work done by the Authority or the County which are properly chargeable
to the Project.

"Project Fund" means the fund by that name established pursuant to Section 4.02
hereof.

"Rebate Fund" means the fund by that name established pursuant to Section 4.07
hereof.

"Rebate Requirement" has the meaning ascribed thereto in the Tax Certificate.

"Record Date" means the 15th calendar day of the month preceding each Interest
Payment Date, whether or not such day is a Business Day.

"Redemption Fund" means the fund by that name established pursuant to Section 4.05
hereof.

"Reference Treasury Dealer" means a primary United States Governent securities
dealer in the United States appointed by the County and reasonably acceptable to the
Independent Banking Institution (which may be one of the Participating Underwriters). If the
County fails to select the Reference Treasury Dealers within a reasonable period of time, the
Trustee wil select the Reference Treasury Dealers in consultation with the County.

"Refunded Commercial Paper Notes" means (a) the $ aggregate principal

amount of Los Angeles County Capital Asset Leasing Corporation Lease Revenue Commercial
Paper Notes Series _ (Tax-Exempt) issued on , 2010 and maturing on
2010, (b) the $ aggregate principal amount of Los Angeles County Capital Asset

Leasing Corporation Lease Revenue Commercial Paper Notes Series _ (Tax-Exempt) issued on

, 2010 and maturing on , 2010, ( c) the $ aggregate principal
amount of Los Angeles County Capital Asset Lèasing Corporation Lease Revenue Commercial
Paper Notes Series _ (Tax-Exempt) issued on , 2010 and maturing on
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,*+*' KXN ^RO ! KQQ\OQK^O Z\SXMSZKV KWY_X^ YP ?Y] 5XQOVO] 7Y_X^c 7KZS^KV 5]]O^
?OK]SXQ 7Y\ZY\K^SYX ?OK]O DO`OX_O 7YWWO\MSKV CKZO\ AY^O] EO\SO]J %FKb(9bOWZ^& S]]_ON YX
JJJ (((($',*+* KXN WK^_\SXQ YX ',*+*)

 DOQS]^\K^SYX 6YYU] WOKX] ^RO \OMY\N] WKSX^KSXON Lc ^RO F\_]^OO PY\ ^RO \OQS]^\K^SYX
YP YaXO\]RSZ KXN \OQS]^\K^SYX YP ^\KX]PO\ YP^RO 6YXN] Z_\]_KX^ ^Y EOM^SYX ,)*2 RO\OYP)

 DOX^KV CKcWOX^] WOKX]' MYVVOM^S`OVc' ^RO 6K]O DOX^KV CKcWOX^] KXN ^RO 5NNS^SYXKV
DOX^KV CKcWOX^])

 DOX^KV CO\SYN WOKX] ^RO ZO\SYN P\YW ^RO 7VY]SXQ 8K^O ^R\Y_QR >_XO -*' ,*++ KXN'
^RO\OKP^O\' ^RO ^aOV`O(WYX^R ZO\SYN MYWWOXMSXQ YX >_Vc + YP OKMR cOK\ N_\SXQ ^RO ^O\W YP ^RO
E_LVOK]O)

 DO]O\`O :_XN WOKX] ^RO P_XN Lc ^RK^ XKWO O]^KLVS]RON Z_\]_KX^ ^Y EOM^SYX .)*0
RO\OYP)

 DO]O\`O DO[_S\OWOX^ WOKX]' K] YP ^RO NK^O YP KXc MKVM_VK^SYX' ^RO VOK]^ YP %K& +*" YP
^RO Y\SQSXKV KQQ\OQK^O Z\SXMSZKV KWY_X^ YP ^RO 6YXN] %ObMV_NSXQ 6YXN] \OP_XNON aS^R ^RO
Z\YMOON] YP ]_L]O[_OX^Vc S]]_ON 6YXN]&' %L& @KbSW_W 5XX_KV 8OL^ EO\`SMO' KXN %M& +,/" YP
5`O\KQO 5XX_KV 8OL^ EO\`SMO)

 E#C WOKX] E^KXNK\N # CYY\$] DK^SXQ] EO\`SMO]' K NS`S]SYX YP FRO @M;\Ka(<SVV
7YWZKXSO]' =XM)' K MY\ZY\K^SYX Y\QKXSdON KXN ObS]^SXQ _XNO\ ^RO VKa] YP ^RO E^K^O YP AOa HY\U'
S^] ]_MMO]]Y\] KXN K]]SQX]' ObMOZ^ ^RK^ SP ]_MR OX^S^c ]RKVV XY VYXQO\ ZO\PY\W ^RO P_XM^SYX] YP K
]OM_\S^SO] \K^SXQ KQOXMc PY\ KXc \OK]YX' ^RO ^O\W  E#C ]RKVV LO NOOWON ^Y \OPO\ ^Y KXc Y^RO\
XK^SYXKVVc \OMYQXSdON ]OM_\S^SO] \K^SXQ KQOXMc ]OVOM^ON Lc ^RO 5_^RY\S^c KXN KZZ\Y`ON Lc ^RO
F\_]^OO KXN ^RO =X]_\O\)

 EO\SO] WOKX] ^RO OKMR SXS^SKV ]O\SO] YP 6YXN] ObOM_^ON' K_^ROX^SMK^ON KXN NOVS`O\ON YX
^RO NK^O YP SXS^SKV S]]_KXMO YP ^RO 6YXN] KXN SNOX^SPSON Z_\]_KX^ ^Y ^RS] =XNOX^_\O K] ^RO EO\SO]
,*+*5 6YXN] KXN ^RO EO\SO] ,*+B6 6YXN]' KXN KXc 5NNS^SYXKV 6YXN] S]]_ON Z_\]_KX^ ^Y K
E_ZZVOWOX^KV =XNOX^_\O KXN SNOX^SPSON K] K ]OZK\K^O EO\SO] YP 6YXN])

 EO\SO] ,*+* 6YXN] WOKX] ^RO EO\SO] ,*VB5 6YXN] KXN ^RO EO\SO] ,*+*6 6YXN] ))

 EO\SO] ,*+*5 6YXN] WOKX] ^RO ?Y] 5XQOVO] 7Y_X^c C_LVSM GY\U] :SXKXMSXQ
5_^RY\S^c ?OK]O DO`OX_O 6YXN] %@_V^SZVO 7KZS^KV C\YTOM^] =&' ,*+* EO\SO] 5 %FKb(9bOWZ^&'
S]]_ON RO\O_XNO\)

 EO\SO] ,*+*6 6YXN] WOKX] ^RO ?Y] 5XQOVO] 7Y_X^c C_LVSM GY\U] :SXKXMSXQ
5_^RY\S^c ?OK]O DO`OX_O 6YXN] %@_V^SZVO 7KZS^KV C\YTOM^] =&' ,*+* EO\SO] 6 %6_SVN 5WO\SMK
6YXN]VDOMY`O\c IYXO 9MYXYWSM 8O`OVYZWOX^ 6YXN]&' S]]_ON RO\O_XNO\)

 ES^O ?OK]O WOKX] ^RO ES^O ?OK]O' NK^ON K] YP ^RO NK^O RO\OYP' Lc KXN LO^aOOX ^RO
7Y_X^c KXN ^RO 5_^RY\S^c' K] Y\SQSXKVVc ObOM_^ON KXN K] S^ WKc P\YW ^SWO ^Y ^SWO LO KWOXNON SX
KMMY\NKXMO aS^R ^RO Z\Y`S]SYX] ^RO\OYP KXN YP^RO E_LVOK]O)

B<E GO]^4,0*303.3/)1 ++

2010, and the $ aggregate principal amount of Los Angeles County Capital Asset

Leasing Corporation Lease Revenue Commercial Paper Notes Series _ (Tax-Exempt) issued on
,2010 and maturing on ,2010.

"Registration Books" means the records maintained by the Trustee for the registration
of ownership and registration of transfer ofthe Bonds pursuant to Section 2.08 hereof.

"Rental Payments" means, collectively, the Base Rental Payments and the Additional
Rental Payments.

"Rental Period" means the period from the Closing Date through June 30, 2011 and,
thereafter, the twelve-month period commencing on July 1 of each year during the term of the
Sublease.

"Reserve Fund" means the fund by that name established pursuant to Section 4.06
hereof.

"Reserve Requirement" means, as of the date of any calculation, the least of (a) 10% of
the original aggregate principal amount of the Bonds (excluding Bonds refunded with the
proceeds of subsequently issued Bonds), (b) Maximum Annual Debt Service, and (c) 125% of
Average Anual Debt Service.

"S&P" means Standard & Poor's Ratings Services, a division of The McGraw-Hil
Companies, Inc., a corporation organized and existing under the laws of the State of New York,
its successors and assigns, except that if such entity shall no longer perform the functions of a
securities rating agency for any reason, the term "S&P" shall be deemed to refer to any other
nationally recognized securities rating agency selected by the Authority and approved by the
Trustee and the Insurer.

"Series" means the each initial series of Bonds executed, authenticated and delivered on
the date of initial issuance of the Bonds and identified pursuant to this Indenture as the Series
2010A Bonds and the Series 201 OB Bonds, and any Additional Bonds issued pursuant to a
Supplemental Indenture and identified as a separate Series of Bonds.

"Series 2010 Bonds" means the Series 20 lOA Bonds and the Series 2010B Bonds. .

"Series 2010A Bonds" means the Los Angeles County Public Works Financing
Authority Lease Revenue Bonds (Multiple Capital Projects I), 2010 Series A (Tax-Exempt),
issued hereunder.

"Series 2010B Bonds" means the Los Angeles County Public Works Financing
Authority Lease Revenue Bonds (Multiple Capital Projects I), 2010 Series B (Build America
Bonds/Recovery Zone Economic Development Bonds), issued hereunder.

"Site Lease" means the Site Lease, dated as of the date hereof, by and between the
County and the Authority, as originally executed and as it may from time to time be amended in
accordance with the provisions thereof and ofthe Sublease.
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 ?XEOHDVH PHDQV WKH ?XEOHDVH$ GDWHG DV RI WKH GDWH KHUHRI$ E\ DQG EHWZHHQ WKH 5RXQW\
DQG WKH 3XWKRULW\$ DV RULJLQDOO\ H[HFXWHG DQG DV LW PD\ IURP WLPH WR WLPH EH DPHQGHG LQ
DFFRUGDQFH ZLWK WKH SURYLVLRQV WKHUHRI&

 ?XEOHDVH 6HIDXOW 7YHQW PHDQV DQ HYHQW RI GHIDXOW SXUVXDQW WR DQG DV GHVFULEHG LQ
?HFWLRQ /&'( RI WKH ?XEOHDVH&

 ?XSSOHPHQWDO 9QGHQWXUH PHDQV DQ\ VXSSOHPHQWDO LQGHQWXUH DPHQGDWRU\ RI RU
VXSSOHPHQWDO WR WKLV 9QGHQWXUH$ EXW RQO\ LI DQG WR WKH H[WHQW WKDW VXFK ?XSSOHPHQWDO 9QGHQWXUH LV
VSHFLILFDOO\ DXWKRUL]HG KHUHXQGHU&

 @D[ 5HUWLILFDWH PHDQV$ DV DSSOLFDEOH$ WKH @D[ 5HUWLILFDWH H[HFXWHG E\ WKH 3XWKRULW\
DQG WKH 5RXQW\ DW WKH WLPH RI LVVXDQFH RI WKH ?HULHV )'('3 4RQGV DQG WKH @D[ 5HUWLILFDWH
H[HFXWHG E\ WKH 3XWKRULW\ DQG WKH 5RXQW\ DW WKH WLPH RI LVVXDQFH RI WKH ?HULHV )'('4 4RQGV$
UHODWLQJ WR WKH UHTXLUHPHQWV RI ?HFWLRQ (+/ RI WKH 5RGH$ HDFK DV RULJLQDOO\ H[HFXWHG DQG DV LW PD\
IURP WLPH WR WLPH EH DPHQGHG LQ DFFRUGDQFH ZLWK WKH SURYLVLRQV WKHUHRI&

 @D[%7[HPSW PHDQV$ ZLWK UHVSHFW WR LQWHUHVW RQ DQ\ REOLJDWLRQV RI D VWDWH RU ORFDO
JRYHUQPHQW$ LQFOXGLQJ LQWHUHVW RQ WKH ?HULHV )'(<3 4RQGV$ WKDW VXFK LQWHUHVW LV H[FOXGHG IURP
WKH JURVV LQFRPH RI WKH KROGHUV WKHUHRI IRU IHGHUDO LQFRPH WD[ SXUSRVHV$ ZKHWKHU RU QRW VXFK
LQWHUHVW LV LQFOXGDEOH DV DQ LWHP RI WD[ SUHIHUHQFH RU RWKHUZLVH LQFOXGDEOH GLUHFWO\ RU LQGLUHFWO\
IRU SXUSRVHV RI FDOFXODWLQJ RWKHU WD[ OLDELOLWLHV$ LQFOXGLQJ DQ\ DOWHUQDWLYH PLQLPXP WD[ RU
HQYLURQPHQWDO WD[ XQGHU WKH 5RGH&

 @D[ :DZ 5KDQJH PHDQV OHJLVODWLRQ KDV EHHQ HQDFWHG E\ WKH 5RQJUHVV RI WKH AQLWHG
?WDWHV RU SDVVHG E\ HLWKHU 8RXVH RI WKH 5RQJUHVV$ RU D GHFLVLRQ KDV EHHQ UHQGHUHG E\ D FRXUW RI
WKH AQLWHG ?WDWHV$ RU DQ RUGHU$ UXOLQJ$ UHJXODWLRQ "ILQDO$ WHPSRUDU\ RU SURSRVHG# RU RIILFLDO
VWDWHPHQW KDV EHHQ PDGH E\ RU RQ EHKDOI RI WKH @UHDVXU\ 6HSDUWPHQW RI WKH AQLWHG ?WDWHV$ WKH
9QWHUQDO >HYHQXH ?HUYLFH RU RWKHU JRYHUQPHQWDO DJHQF\ RI DSSURSULDWH MXULVGLFWLRQ$ WKH HIIHFW RI
ZKLFK$ DV UHDVRQDEO\ GHWHUPLQHG E\ WKH 5RXQW\$ ZRXOG EH WR VXVSHQG$ UHGXFH RU WHUPLQDWH WKH
WLPHO\ SD\PHQW IURP WKH AQLWHG ?WDWHV @UHDVXU\ WR WKH 5RXQW\ ZLWK UHVSHFW WR WKH ?HULHV )'('4
4RQGV$ RU WR VWDWH RU ORFDO JRYHUQPHQW LVVXHUV JHQHUDOO\ ZLWK UHVSHFW WR REOLJDWLRQV RI WKH JHQHUDO
FKDUDFWHU RI WKH ?HULHV )'('4 4RQGV$ SXUVXDQW WR ?HFWLRQ ,+33 RU -+*( RI WKH 5RGH RU SXUVXDQW
WR ?HFWLRQ (+''A%) RU -+*( RI WKH 5RGH$ RI DQ DPRXQW HTXDO WR DW OHDVW$ ZLWK UHVSHFW WR WKH
SRUWLRQ RI WKH ?HULHV )'('4 4RQGV GHVLJQDWHG DV 4XLOG 3PHULFD 4RQGV XQGHU ?HFWLRQ ,+33 RI
WKH 5RGH$ *,! RI WKH LQWHUHVW GXH WKHUHRQ RQ HDFK LQWHUHVW SD\PHQW GDWH$ RU ZLWK UHVSHFW WR WKH
SRUWLRQ RI WKH ?HULHV )'(<44RQGV GHVLJQDWHG DV >HFRYHU\ CRQH 7FRQRPLF 6HYHORSPHQW 4RQGV
XQGHU ?HFWLRQ (+''A%) RI WKH 5RGH$ +,! RI WKH LQWHUHVW GXH WKHUHRQ RQ HDFK LQWHUHVW SD\PHQW
GDWH "WKH  ?XEVLG\ =D\PHQWV #2 SURYLGHG$ WKDW DQ\ VXFK VXVSHQVLRQ$ UHGXFWLRQ RU WHUPLQDWLRQ RI
WKH ?XEVLG\ =D\PHQWV LV QRW GXH WR D IDLOXUH E\ WKH 5RXQW\ WR FRPSO\ ZLWK WKH UHTXLUHPHQWV
XQGHU WKH 5RGH WR UHFHLYH VXFK ?XEVLG\ =D\PHQWV&

 @UXVWHH PHDQV A&?& 4DQN ;DWLRQDO 3VVRFLDWLRQ$ D QDWLRQDO EDQNLQJ DVVRFLDWLRQ
RUJDQL]HG DQG H[LVWLQJ XQGHU WKH ODZV RI WKH AQLWHG ?WDWHV RI 3PHULFD$ RU DQ\ VXFFHVVRU WKHUHWR
DV @UXVWHH KHUHXQGHU VXEVWLWXWHG LQ LWV SODFH DV SURYLGHG KHUHLQ&

<8? BHVW1)-'0-0+0,&. ()

"Sublease" means the Sublease, dated as of the date hereof, by and between the County
and the Authority, as originally executed and as it may from time to time be amended in
accordance with the provisions thereof.

"Sublease Default Event" means an event of default pursuant to and as described in
Section 8.01 of the Sublease.

"Supplemental Indenture" means any supplemental indenture amendatory of or
supplemental to this Indenture, but only if and to the extent that such Supplemental Indenture is
specifically authorized hereunder.

"Tax Certifcate" means, as applicable, the Tax Certificate executed by the Authority
and the County at the time of issuance of the Series 2010A Bonds and the Tax Certificate
executed by the Authority and the County at the time of issuance of the Series 2010B Bonds,
relating to the requirements of Section 148 of the Code, each as originally executed and as it may
from time to time be amended in accordance with the provisions thereof.

"Tax-Exempt" means, with respect to interest on any obligations of a state or local
governent, including interest on the Series 201 OA Bonds, that such interest is excluded from
the gross income of the holders thereof for federal income tax purposes, whether or not such
interest is includable as an item of tax preference or otherwise includable directly or indirectly
for purposes of calculating other tax liabilities, including any alternative minimum tax or
environmental tax under the Code.

"Tax Law Change" means legislation has been enacted by the Congress of the United
States or passed by either House of the Congress, or a decision has been rendered by a court of
the United States, or an order, ruling, regulation (final, temporary or proposed) or official
statement has been made by or on behalf of the Treasury Departent of the United States, the
Internal Revenue Service or other governental agency of appropriate jurisdiction, the effect of
which, as reasonably determined by the County, would be to suspend, reduce or terminate the
timely payment from the United States Treasury to the County with respect to the Series 2010B
Bonds, or to state or local government issuers generally with respect to obligations of the general
character of the Series 2010B Bonds, pursuant to Section 54AA or 6431 of the Code or pursuant
to Section 1400U-2 or 6431 of the Code, of an amount equal to at least, with respect to the
portion of the Series 2010B Bonds designated as Build America Bonds under Section 54AA of
the Code, 35% of the interest due thereon on each interest payment date, or with respect to the
portion of the Series 201 OB Bonds designated as Recovery Zone Economic Development Bonds
under Section 1400U-2 of the Code, 45% of the interest due thereon on each interest payment
date (the "Subsidy Payments"); provided, that any such suspension, reduction or termination of
the Subsidy Payments is not due to a failure by the County to comply with the requirements
under the Code to receive such Subsidy Payments.

"Trustee" means U.S. Bank National Association, a national banking association
organized and existing under the laws of the United States of America, or any successor thereto
as Trustee hereunder substituted in its place as provided herein.
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 :@LDAD><NDIH 7@JILN G@<HM# QDNC L@MJ@>N NI NC@ ?@@G@? J<SG@HN IA 1IH?M JOLMO<HN NI
>F<OM@ !DD"!1" IA MO=M@>NDIH !<" IA 8@>NDIH -$%' C@L@IA# < L@JILN IA < H<NDIH<FFS L@>IBHDT@?
>@LNDAD@? JO=FD> <>>IOHN<HN# IL ADLG IA MO>C <>>IOHN<HNM# P@LDASDHB NC<N NC@ 3@A@<M<H>@ 8@>OLDND@M
<H? ><MC# DA <HS# ?@JIMDN@? DH >IHH@>NDIH QDNC MO>C ?@@G@? J<SG@HN M<NDMAS NC@ L@KODL@G@HNM IA
>F<OM@ !DD"!1" IA MO=M@>NDIH !<" IA 8@>NDIH -$%' C@L@IA$

 ;LDNN@H 2@LNDAD><N@ IA NC@ 0ONCILDNS G@<HM < QLDNN@H >@LNDAD><N@ MDBH@? DH NC@ H<G@
IA NC@ 0ONCILDNS =S <H 0ONCILDT@? 7@JL@M@HN<NDP@ IA NC@ 0ONCILDNS$ 0HS MO>C >@LNDAD><N@ G<S# =ON
H@@? HIN# =@ >IG=DH@? DH < MDHBF@ DHMNLOG@HN QDNC <HS INC@L DHMNLOG@HN# IJDHDIH IL
L@JL@M@HN<NDIH# <H? NC@ NQI IL GIL@ MI >IG=DH@? MC<FF =@ L@<? <H? >IHMNLO@? <M < MDHBF@
DHMNLOG@HN$

 ;LDNN@H 2@LNDAD><N@ IA NC@ 2IOHNS G@<HM < QLDNN@H >@LNDAD><N@ MDBH@? DH NC@ H<G@ IA
NC@ 2IOHNS =S <H 0ONCILDT@? 7@JL@M@HN<NDP@ IA NC@ 2IOHNS$ 0HS MO>C >@LNDAD><N@ G<S# =ON H@@?
HIN# =@ >IG=DH@? DH < MDHBF@ DHMNLOG@HN QDNC <HS INC@L DHMNLOG@HN# IJDHDIH IL L@JL@M@HN<NDIH# <H?
NC@ NQI IL GIL@ MI >IG=DH@? MC<FF =@ L@<? <H? >IHMNLO@? <M < MDHBF@ DHMNLOG@HN$

 ;LDNN@H 7@KO@MN IA NC@ 0ONCILDNS G@<HM < QLDNN@H L@KO@MN MDBH@? DH NC@ H<G@ IA NC@
0ONCILDNS =S <H 0ONCILDT@? 7@JL@M@HN<NDP@ IA NC@ 0ONCILDNS$ 0HS MO>C L@KO@MN G<S# =ON H@@?
HIN# =@ >IG=DH@? DH < MDHBF@ DHMNLOG@HN QDNC <HS INC@L DHMNLOG@HN# IJDHDIH IL L@JL@M@HN<NDIH# <H?
NC@ NQI IL GIL@ MI >IG=DH@? MC<FF =@ L@<? <H? >IHMNLO@? <M < MDHBF@ DHMNLOG@HN$

 ;LDNN@H 7@KO@MN IA NC@ 2IOHNS G@<HM < QLDNN@H L@KO@MN MDBH@? DH NC@ H<G@ IA NC@
2IOHNS =S <H 0ONCILDT@? 7@JL@M@HN<NDP@ IA NC@ 2IOHNS$ 0HS MO>C L@KO@MN G<S# =ON H@@? HIN# =@
>IG=DH@? DH < MDHBF@ DHMNLOG@HN QDNC <HS INC@L DHMNLOG@HN# IJDHDIH IL L@JL@M@HN<NDIH# <H? NC@
NQI IL GIL@ MI >IG=DH@? MC<FF =@ L@<? <H? >IHMNLO@? <M < MDHBF@ DHMNLOG@HN$

8@>NDIH &$%'$ 4KO<F 8@>OLDNS$5H >IHMD?@L<NDIH IA NC@ <>>@JN<H>@ IA NC@ 1IH?M =S NC@
6QH@LM NC@L@IA# NCDM 5H?@HNOL@ MC<FF =@ ?@@G@? NI =@ <H? MC<FF >IHMNDNON@ < >IHNL<>N <GIHB NC@
0ONCILDNS# NC@ 2IOHNS# NC@ 9LOMN@@ <H? NC@ 6QH@LM ALIG NDG@ NI NDG@ IA <FF 1IH?M <ONCILDT@?#
@R@>ON@?# DMMO@? <H? ?@FDP@L@? C@L@OH?@L <H? NC@H 6ONMN<H?DHB NI M@>OL@ NC@ AOFF <H? ADH<F
J<SG@HN IA NC@ JLDH>DJ<F IA# <H? JL@GDOG# DA<HS# <H? DHN@L@MN IH <FF 1IH?M QCD>C G<S ALIG NDG@
NI NDG@ =@ <ONCILDT@?# @R@>ON@?# DMMO@? <H? ?@FDP@L@? C@L@OH?@L# MO=E@>N NI NC@ <BL@@G@HNM#
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"Verification Report" means, with respect to the deemed payment of Bonds pursuant to
clause (ii)(B) of subsection (a) of Section 9.02 hereof, a report of a nationally recognized

certified public accountant, or firm of such accountants, verifying that the Defeasance Securities
and cash, if any, deposited in connection with such deemed payment satisfy the requirements of
clause (ii)(B) of subsection (a) of Section 9.02 hereof.

"Written Certificate of the Authority" means a written certificate signed in the name
of the Authority by an Authorized Representative of the Authority. Any such certificate may, but
need not, be combined in a single instrment with any other instrument, opinion or
representation, and the two or more so combined shall be read and construed as a single
instrument.

"Written Certificate of the County" means a written certificate signed in the name of
the County by an Authorized Representative of the County. Any such certificate may, but need
not, be combined in a single instrment with any other instrment, opinion or representation, and

the two or more so combined shall be read and construed as a single instrument.

"Written Request of the Authority" means a written request signed in the name of the
Authority by an Authorized Representative of the Authority. Any such request may, but need
not, be combined in a single instrument with any other instrment, opinion or representation, and
the two or more so combined shall be read and constred as a single instrument.

"Written Request of the County" means a written request signed in the name of the
County by an Authorized Representative of the County. Any such request may, but need not, be
combined in a single instrment with any other instrument, opinion or representation, and the
two or more so combined shall be read and constred as a single instrument.

Section 1.02. Equal Securitv. In consideration of the acceptance of the Bonds by the

Owners thereof, this Indenture shall be deemed to be and shall constitute a contract among the
Authority, the County, the Trustee and the Owners from time to time of all Bonds authorized,
executed, issued and delivered hereunder and then Outstanding to secure the full and final
payment of the principal of, and premium, ifany, and interest on all Bonds which may from time
to time be authorized, executed, issued and delivered hereunder, subject to the agreements,

conditions, covenants and provisions contained herein; and all agreements and covenants set
forth herein to be performed by or on behalf of the Authority or the County shall be for the equal
and proportionate benefit, protection and security of all Owners of the Bonds without distinction,
preference or priority as to security or otherwise of any Bonds over any other Bonds by'reason of
the number or date thereof or the time of authorization, sale, execution, issuance or delivery
thereof or for any cause whatsoever, except as expressly provided herein or therein.
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ARTICLE II

THE BONDS

Section 2.01. Authorization of Bonds. The Authority hereby authorizes the issuance of
the Bonds under and subject to the terms of this Indenture, the Act and other applicable laws of
the State of California. The Bonds may consist of one or more Series of varying denominatioris,
dates, maturities, interest rates and other provisions, subject to the provisions and conditions
contained herein. The Bonds shall be designated generally as the "Los Angeles County Public
Works Financing Authority Lease Revenue Bonds," each Series thereof to bear such additional
designation as may be necessary or appropriate to distinguish such Series from every other Series
of Bonds.

The Bonds shall be special obligations of the Authority, payable solely from the Lease
Revenues and the other assets pledged therefor hereunder. Neither the faith and credit nor the
taxing power of the Authority, the County or the State of California, or any political subdivision
thereof, is pledged to the payment of the Bonds.

Notwithstanding anything to the contrary contained herein, if, as a result of the

limitations contained in Section 3.06 of the Sublease, Base Rental Payments cannot be paid by
the County in an amount sufficient to pay the principal of, or interest on, the Bonds otherwise
payable on any date, such principal or interest shall be deemed not to be payable on such date,
the nonpayment thereof on such date shall not constitute a default or an Event of Default under
this Indenture and such principal or interest shall become payable on the date on which such
Base Rental Payments becomes payable under and pursuant to the Sublease.

Section 2.02. Terms of Series 2010 Bonds. (a) The Series 2010A Bonds shall be
designated "Los Angeles County Public Works Financing Authority Lease Revenue Bonds
(Multiple Capital Projects I), 2010 Series A (Tax-Exempt)." The aggregate principal amount of
Series 201 OA Bonds that may be issued and Outstanding under this Indenture shall not exceed
$ , except as may be otherwise provided in Section 2.11 hereof.

(b) The Series 201 OA Bonds shall be issued in fully registered form without coupons

in Authorized Denominations. The Series 201 OA Bonds shall be dated as of the Closing Date,
shall be in the aggregate principal amount of $ , shall mature on August 1 of each year
and shall bear interest (calculated on the basis of a 360-day year comprised of twelve 30:-day
months) at the rates per annum as follows:
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Maturity Date
(August 1)

Principal
Amount

Interest
Rate

(c) The Series 2010B Bonds shall be designated "Los Angeles County Public Works
Financing Authority Lease Revenue Bonds (Multiple Capital Projects I), 2010 Series B (Build
America Bonds/Recovery Zone Economic Development Bonds)." The aggregate principal
amount of Series 201 OB Bonds that may be issued and Outstanding under this Indenture shall not
exceed $ , except as may be otherwise provided in Section 2.11 hereof.

(d) The Series 2010B Bonds shall be issued in fully registered form without coupons
in Authorized Denominations. The Series 2010B Bonds shall be dated as of the Closing Date,
shall be in the aggregate principal amount of $ , shall mature on August 1 of each year
and shall bear interest (calculated on the basis of a 360-day year comprised of twelve 30-day
months) at the rates per annum as follows:

Maturity Date
(August 1)

Principal
Amount

Interest
Rate

(e) (BAB/REDB designation language to be added)
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(f) Interest on the Series 2010 Bonds shall be payable from the Interest Payment Date

next preceding the date of authentication thereof unless (i) a Series 2010 Bond is authenticated
on or before an Interest Payment Date and after the close of business on the preceding Record
Date, in which event it shall bear interest from such Interest Payment Date, (ii) a Series 2010
Bond is authenticated on or before the first Record Date, in which event interest thereon shall be
payable from the Closing Date, or (iii) interest on any Series 2010 Bond is in default as of the
date of authentication thereof, in which event interest thereon shall be payable from the date to
which interest has previously been paid or duly provided for. Interest shall be paid in lawful
money of the United States on each Interest Payment Date. Except as otherwise provided in the
Letter of Representations, interest shall be paid by check of the Trustee mailed by first class
mail, postage prepaid, on each Interest Payment Date to the Owners of the Series 2010 Bonds at
their respective addresses shown on the Registration Books as of the close of business on the
preceding Record Date; provided, however, that, in the case of an Owner of $1,000,000 or more
in aggregate principal amount of Series 2010 Bonds, upon the written request of such Owner to
the Trustee, received at least ten days prior to a Record Date, specifying the account or accounts
to which such payment shall be made, payment of interest shall be made by wire transfer of
immediately available funds on the following Interest Payment Date. Any such request shall
remain in effect until revoked or revised by such Owner by an instrment in writing delivered to
the Trustee.

(g) The principal of and premium, if any, on the Series 2010 Bonds shall be payable

in lawful money of the United States of America upon presentation and surrender thereof upon
maturity or earlier redemption at the Offce ofthe Trustee.

(h) The Series 201 OA Bonds shall be in substantially the form set forth in Exhibit A
hereto, with appropriate or necessary insertions, omissions and variations as permitted or
required hereby. The Series 201 OB Bonds shall be in substantially the form set forth in Exhibit
B hereto, with appropriate or necessary insertions, omissions and variations as permitted or
required hereby.

Section 2.03. Issuance of Series 2010 Bonds~ Application of Proceeds. (a) The
Authority may, at any time, execute the Series 2010 Bonds and deliver the same to the Trustee.
The Trustee shall authenticate the Series 2010 Bonds and deliver the Series 2010 Bonds to the
Original Purchaser upon receipt of a Written Request of the Authority and upon receipt of the
purchase price therefor.

(b) On the Closing Date, the proceeds of 
the sale of the Series 2010 Bonds received

by the Trustee, $ , shall be deposited by the Trustee as follows:

(i) the Trustee shall deposit the amount of $

Issuance Fund;
in the Costs of

(ii)
Fund;

the Trustee shall deposit the amount of $ in the Reserve
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(iii) the Trustee shall deposit the amount of $ in the Series
2010A Subaccount of the Series 2010 Coroner Addition and Improvements

Renovation Account ofthe Project Fund;

(iv) the Trustee shall deposit the amount of $ in the Series
2010B Subaccount of the Series 2010 Coroner Addition and Improvements

Renovation Account of the Project Fund;

(v) the Trustee shall deposit the amount of $ in the Series
2010A Subaccount of the Series 2010 Bob Hope Patriotic Hall Renovation
General Improvements Account of the Project Fund;

(vi) the Trustee shall deposit the amount of $ in the Series
20 1 OB Subaccount of the Series 2010 Bob Hope Patriotic Hall Renovation
General Improvements Account of the Project Fund;

(vii) the Trustee shall deposit the amount of $ in the Series
2010A Subaccount of the Series 2010 Olive View - UCLA Medical Center
ERfB Unit Addition Account ofthe Project Fund;

(viii) the Trustee shall deposit the amount of $ in the Series
2010B Subaccount of the Series 2010 Olive View - UCLA Medical Center
ER/TB Unit Addition Account of the Project Fund;

(ix) the Trustee shall deposit the amount of $ in the Series
2010A Subaccount of the Series 2010 Olive View - UCLA Medical Center
Seismic Retrofit Account of the Project Fund;

(x) the Trustee shall deposit the amount of $ in the Series
2010B Subaccount of the Series 2010 Olive View - UCLA Medical Center
Seismic Retrofit Account of the Project Fund;

(xi) the Trustee shall deposit the amount of $ in the Series
2010A Subaccount of the Series 2010 Harbor - UCLA Medical Center

SurgeryÆmergency Room Replacement Account of the Project Fund;

(xii) the Trustee shall deposit the amount of $ in the Series
201OBSubaccount of the Series 2010 Harbor - UCLA Medical Center
SurgeryÆmergency Room Replacement Account of the Project Fund;

(xiii) the Trustee shall deposit the amount of $ in the Series
2010A Subaccount of the Series 2010 Harbor - UCLA Medical Center Seismic
Retrofit Account of the Project Fund;

(xiv) the Trustee shall deposit the amount of $ in the Series
2010B Subaccount of the Series 2010 Harbor - UCLA Medical Center Seismic
Retrofit Account of the Project Fund;
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!YW" UIF >SVTUFF TIBMM EFQPTJU UIF BNPVOU PG  JO UIF =FSJFT
'%&%0 =VCBDDPVOU PG UIF =FSJFT '%&% 5BMM PG 7VTUJDF <FIBCJMJUBUJPO 0DDPVOU PG
UIF ;SPKFDU 4VOE/

!YWJ" UIF >SVTUFF TIBMM EFQPTJU UIF BNPVOU PG JO UIF =FSJFT
'%&%1 =VCBDDPVOU PG UIF =FSJFT '%&% 5BMM PG 7VTUJDF <FIBCJMJUBUJPO 0DDPVOU PG
UIF ;SPKFDU 4VOE/ BOE

!YWJJ" @UIF >SVTUFF TIBMM USBOTGFS UP UIF 2PNNFSDJBM ;BQFS 9PUF 6TTVJOH BSJE
;BZJOH 0HFOU UIF BNPVOU PG UP CF EFQPTJUFE JO UIF BQQMJDBCMF
TVCBDDPVOUT PG UIF 1BOL <FJNCVSTFNFOU 0DDPVOU XJUIJO UIF 6TTVJOH BOE ;BZJOH
0HFOU 4VOE !BT TVDI UFSNT BSF EFGNFE JO UIF 2PNNFSDJBM ;BQFS 9PUF >SVTU
0HSFFNFOU" UP CF BQQMJFE UP SFJNCVSTF UIF SFMBUFE MFUUFS PG DSFEJU QSPWJEFS CBOL
BGUFS UIF QBZNFOU# BU NBUVSJUZ# PG UIF <FGVOEFE 2PNNFSDJBM ;BQFS 9PUFT JO
BDDPSEBODF XJUI UIF QSPWJTJPOT PG UIF 2PNNFSDJBM ;BQFS 9PUF >SVTU 0HSFFNFOU$A

(,*5/21 " !# &21+/5/214 -23 5., '446)1*, 2- $++/5/21)0 %21+4 >IF 0VUIPSJUZ NBZ BU
BOZ UJNF JTTVF POF PS NPSF =FSJFT PG 0EEJUJPOBM 1POET !JO BEEJUJPO UP UIF =FSJFT '%&% 1POET"
QBZBCMF GSPN 8FBTF <FWFOVFT BT QSPWJEFE IFSFJO PO B QBSJUZ XJUI BMM PUIFS 1POET UIFSFUPGPSF
JTTVFE IFSFVOEFS# CVU POMZ TVCKFDU UP UIF GPMMPXJOH DPOEJUJPOT# XIJDI BSF IFSFCZ NBEF DPOEJUJPOT
QSFDFEFOU UP UIF JTTVBODF PG TVDI 0EEJUJPOBM 1POET.

!B" OFJUIFS UIF 0VUIPSJUZ OPS UIF 2PVOUZ TIBMM CF JO EFGBVMU VOEFS UIJT
6OEFOUVSF# UIF =VCMFBTF PS UIF =JUF 8FBTF/

!C" UIF JTTVBODF PG TVDI 0EEJUJPOBM 1POET TIBMM IBWF CFFO BVUIPSJ[FE VOEFS
BOE QVSTVBOU UP UIF 0DU BOE VOEFS BOE QVSTVBOU IFSFUP BOE TIBMM IBWF CFFO QSPWJEFE GPS
CZ B =VQQMFNFOUBM 6OEFOUVSF XIJDI TIBMM TQFDJGZ UIF GPMMPXJOH.

!J" UIF QVSQPTFT GPS XIJDI TVDI 0EEJUJPOBM 1POET BSF UP CF JTTVFE/
QSPWJEFE# UIBU UIF QSPDFFET PG UIF TBMF PG TVDI 0EEJUJPOBM 1POET TIBMM CF BQQMJFE
POMZ GPS POF PS NPSF PG UIF GPMMPXJOH QVSQPTFT. !0" QSPWJEJOH GVOET UP QBZ DPTUT
PG 2PVOUZ GBDJMJUJFT !JODMVEJOH DBQJUBMJ[FE JOUFSFTU"# !1" QSPWJEJOH GVOET UP SFGVOE
BOZ 1POET JTTVFE IFSFVOEFS PS PUIFS PCMJHBUJPOT PG UIF 2PVOUZ# !2" QSPWJEJOH
GVOET UP QBZ 2PTUT PG 6TTVBODF JODVSSFE JO DPOOFDUJPO XJUI UIF JTTVBODF PG TVDI
0EEJUJPOBM 1POET# BOE !3" QSPWJEJOH GVOET UP NBLF BOZ EFQPTJU UP UIF <FTFSWF
4VOE SFRVJSFE QVSTVBOU UP QBSBHSBQI !D" CFMPX/

!JJ" UIF QSJODJQBM BNPVOU BOE EFTJHOBUJPO PG TVDI =FSJFT PG 0EEJUJPOBM
1POET BOE UIF EFOPNJOBUJPO PS EFOPNJOBUJPOT PG UIF 0EEJUJPOBM 1POET# XIJDI
TIBMM CF 0VUIPSJ[FE 3FOPNJOBUJPOT/

!JJJ" UIBU TVDI 0EEJUJPOBM 1POET TIBMM CF QBZBCMF BT UP JOUFSFTU PO UIF
6OUFSFTU ;BZNFOU 3BUFT# FYDFQU UIBU UIF GJSTU JOTUBMMNFOU PG JOUFSFTU NBZ CF QBZBCMF
PO FJUIFS 4FCSVBSZ & PS 0VHVTU &/

!JW" UIF EBUF# UIF NBUVSJUZ EBUF PS EBUFT BOE UIF EBUFT PO XIJDI
NBOEBUPSZ TJOLJOH GVOE SFEFNQUJPOT# JG BOZ# BSF UP CF NBEF GPS TVDI 0EEJUJPOBM

:5= ?FTU.'*%-*-(-)$+ &,

(xv) the Trustee shall deposit the amount of $ in the Series
2010A Subaccount of the Series 2010 Hall of Justice Rehabilitation Account of
the Project Fund;

(xvi) the Trustee shall deposit the amount of $ in the Series
2010B Subaccount of the Series 2010 Hall of Justice Rehabilitation Account of
the Project Fund; and

(xvii) (the Trustee shall transfer to the Commercial Paper Note Issuing arid
Paying Agent the amount of $ to be deposited in the applicable
subaccounts of the Ban Reimbursement Account within the Issuing and Paying
Agent Fund (as such terms are defined in the Commercial Paper Note Trust
Agreement) to be applied to reimburse the related letter of credit provider bank
after the payment, at maturity, of the Refunded Commercial Paper Notes in
accordance with the provisions of the Commercial Paper Note Trust Agreement.)

Section 2.04. Conditions for the Issuance of Additional Bonds. The Authority may at
any time issue one or more Series of Additional Bonds (in addition to the Series 2010 Bonds)
payable from Lease Revenues as provided herein on a parity with all other Bonds theretofore
issued hereunder, but only subject to the following conditions, which are hereby made conditions
precedent to the issuance of such Additional Bonds:

(a) neither the Authority nor the County shall be In default under this
Indenture, the Sublease or the Site Lease;

(b) the issuance of such Additional Bonds shall have been authorized under
and pursuant to the Act and under and pursuant hereto and shall have been provided for
by a Supplemental Indenture which shall specify the following:

(i) the purposes for which such Additional Bonds are to be issued;
provided, that the proceeds of the sale of such Additional Bonds shall be applied
only for one or more of the following purposes: (A) providing funds to pay costs
of County facilities (including capitalized interest), (B) providing funds to refund
any Bonds issued hereunder or other obligations of the County, (C) providing
funds to pay Costs of Issuance incurred in connection with the issuance of such
Additional Bonds, and (D) providing funds to make any deposit to the Reserve
Fund required pursuant to paragraph (c) below;

(ii) the principal amount and designation of such Series of Additional

Bonds and the denomination or denominations of the Additional Bonds, which
shall be Authorized Denominations;

(iii) that such Additional Bonds shall be payable as to interest on the

Interest Payment Dates, except that the first installment of interest may be payable
on either Februar 1 or August 1;

(iv) the date, the maturity date or dates and the dates on which
mandatory sinking fund redemptions, if any, are to be made for such Additional
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/HG>L- IKHOC>?>" MB;M  .! MB? L?KC;E /HG>L H@ LN=B 8?KC?L H@ .>>CMCHG;E /HG>L
LB;EE <? I;R;<E? ;L MH IKCG=CI;E ;GGN;EER HG .NANLM % H@ ?;=B R?;K CG PBC=B
IKCG=CI;E @;EEL >N?" ;G> MB? M?KF /HG>L H@ LN=B 8?KC?L H@ .>>CMCHG;E /HG>L LB;EE
B;O? ;GGN;E F;G>;MHKR LCGDCGA @NG> K?>?FIMCHGL HG .NANLM %"  /! ;EE .>>CMCHG;E
/HG>L H@ ; 8?KC?L H@ ECD? F;MNKCMR LB;EE <? C>?GMC=;E CG ;EE K?LI?=ML" ?Q=?IM ;L MH
GNF<?K HK >?GHFCG;MCHG" ;G>  0! L?KC;E F;MNKCMC?L H@ L?KC;E /HG>L HK F;G>;MHKR
LCGDCGA @NG> K?>?FIMCHGL @HK M?KF /HG>L" HK ;GR =HF<CG;MCHG MB?K?H@" LB;EE <?
?LM;<ECLB?> MH IKHOC>? @HK MB? K?>?FIMCHG HK I;RF?GM H@ LN=B .>>CMCHG;E /HG>L HG
HK <?@HK? MB?CK K?LI?=MCO? F;MNKCMR >;M?L-

 O! MB? K?>?FIMCHG IK?FCNFL ;G> M?KFL" C@ ;GR" @HK LN=B .>>CMCHG;E
/HG>L-

 OC! MB? @HKF H@ LN=B .>>CMCHG;E /HG>L- ;G>

 OCC! LN=B HMB?K IKHOCLCHGL MB;M ;K? ;IIKHIKC;M? HK G?=?LL;KR ;G> ;K? GHM
CG=HGLCLM?GM PCMB MB? IKHOCLCHGL B?K?H@-

 =! NIHG MB? CLLN;G=? H@ LN=B .>>CMCHG;E /HG>L" MB? ;FHNGM HG >?IHLCM CG MB?
7?L?KO? 1NG> LB;EE <? ;M E?;LM ?JN;E MH MB? 7?L?KO? 7?JNCK?F?GM- ;G>

 >! NIHG MB? CLLN;G=? H@ LN=B .>>CMCHG;E /HG>L" MB? LNF H@ /;L? 7?GM;E
6;RF?GML" CG=EN>CGA ;GR CG=K?;L? CG MB? /;L? 7?GM;E 6;RF?GML ;L ; K?LNEM H@ MB? CLLN;G=?
H@ LN=B .>>CMCHG;E /HG>L" IENL .>>CMCHG;E 7?GM;E 6;RF?GML" CG ;GR 7?GM;E 6?KCH> LB;EE
GHM <? CG ?Q=?LL H@ MB? ;GGN;E @;CK K?GM;E O;EN? H@ MB? 6KHI?KMR ;@M?K M;DCGA CGMH ;==HNGM
MB? NL? H@ MB? IKH=??>L H@ LN=B .>>CMCHG;E /HG>L  ?OC>?G=? H@ MB? L;MCL@;=MCHG H@ LN=B
=HG>CMCHG LB;EE <? F;>? <R ; :KCMM?G 0?KMC@C=;M? H@MB? 0HNGMR!#

(,*5/21 " !# '32*,+63, -23 5., &446)1*, 2- $++/5/21)0 %21+4 :B?G?O?K MB?
.NMBHKCMR ;G> MB? 0HNGMR LB;EE >?M?KFCG? MH ;NMBHKCS? MB? CLLN;G=? H@ ;GR .>>CMCHG;E /HG>L" MB?
.NMBHKCMR" MB? 0HNGMR ;G> MB? 9KNLM?? LB;EE ?GM?K CGMH ; 8NIIE?F?GM;E 3G>?GMNK? L;MCL@RCGA MB?
=HG>CMCHGL H@ 8?=MCHG &#$' B?K?H@# /?@HK? LN=B .>>CMCHG;E /HG>L LB;EE <? CLLN?>" MB? .NMBHKCMR
;G> MB? 0HNGMR LB;EE @CE? HK =;NL? MH <? @CE?> PCMB MB? 9KNLM?? MB? @HEEHPCGA,

 ;! ;G 5ICGCHG H@ 0HNGL?E L?MMCGA @HKMB  C! MB;M =HNGL?E K?G>?KCGA LN=B HICGCHG
B;L ?Q;FCG?> MB? 8NIIE?F?GM;E 3G>?GMNK?" MB? ;F?G>F?GM MH MB? 8N<E?;L?" C@ ;GR" ;G> MB?
;F?G>F?GM MH MB? 8CM? 4?;L?" C@ ;GR"  CC! MB;M MB? CLLN;G=? H@ MB? .>>CMCHG;E /HG>L B;L
<??G >NER ;NMBHKCS?> <R MB? .NMBHKCMR"  CCC! MB;M MB? ?Q?=NMCHG ;G> >?ECO?KR H@ MB?
8NIIE?F?GM;E 3G>?GMNK? ;G>" C@ ;GR" MB? ;F?G>F?GML MH MB? 8N<E?;L? ;G> MB? 8CM? 4?;L?
B;O? <??G >NER ;NMBHKCS?>" ?Q?=NM?> ;G> >?ECO?K?> <R MB? .NMBHKCMR ;G> MB? 0HNGMR"  CO!
MB;M NIHG ?Q?=NMCHG ;G> >?ECO?KR H@ LN=B 8NIIE?F?GM;E 3G>?GMNK? ;G> ;GR LN=B
;F?G>F?GML MH MB? 8N<E?;L? ;G> MB? 8CM? 4?;L?" MBCL 3G>?GMNK?" ;L ;F?G>?> ;G>
LNIIE?F?GM?> <R LN=B 8NIIE?F?GM;E 3G>?GMNK?" ;G>" C@ LH ;F?G>?>" MB? 8N<E?;L? ;G> MB?
8CM? 4?;L?" ;L ;F?G>?> <R LN=B ;F?G>F?GML" PCEE <? O;EC> ;G> <CG>CGA H<ECA;MCHGL H@ MB?
.NMBHKCMR ;G> MB? 0HNGMR" ;G>  O! MB;M MB? ?Q?=NMCHG ;G> >?ECO?KR H@ MB? 8NIIE?F?GM;E
3G>?GMNK? ;G>" C@ ;GR" MB? ;F?G>F?GML MH MB? 8N<E?;L? ;G> MB? 8CM? 4?;L?" CG ;G> H@

528 :?LM,&)$+)+'+(#* %+

Bonds; provided, that (A) the serial Bonds of such Series of Additional Bonds
shall be payable as to principal annually on August 1 of each year in which
principal falls due, and the term Bonds of such Series of Additional Bonds shall
have annual mandatory sinking fund redemptions on August 1, (B) all Additional
Bonds of a Series of like maturity shall be identical in all respects, except as to
number or denomination, and (C) serial maturities of serial Bonds or mandatory
sinking fud redemptions for term Bonds, or any combination thereof, shall be
established to provide for the redemption or payment of such Additional Bonds on
or before their respective maturity dates;

(v) the redemption premiums and terms, if any, for such Additional
Bonds;

(vi) the form of such Additional Bonds; and

(vii) such other provisions that are appropriate or necessary and are not

inconsistent with the provisions hereof;

(c) upon the issuance of such Additional Bonds, the amount on deposit in the
Reserve Fund shall be at least equal to the Reserve Requirement; and

(d) upon the issuance of such Additional Bonds, the sum of Base Rental
Payments, including any increase in the Base Rental Payments as a result of the issuance
of such Additional Bonds, plus Additional Rental Payments, in any Rental Period shall
not be in excess of the annual fair rental value of the Propert after taking into account
the use of the proceeds of such Additional Bonds (evidence of the satisfaction of such
condition shall be made by a Written Certificate ofthe County).

Section 2.05. Procedure for the Issuance of Additional Bonds. Whenever the
Authority and the County shall determine to authorize the issuance of any Additional Bonds, the
Authority, the County and the Trustee shall enter into a Supplemental Indenture satisfying the
conditions of Section 2.04 hereof. Before such Additional Bonds shall be issued, the Authority
and the County shall fie or cause to be filed with the Trustee the following:

(a) an Opinion of Counsel setting forth (i) that counsel rendering such opinion

has examined the Supplemental Indentue, the amendment to the Sublease, if any, and the
amendment to the Site Lease, if any, (ii) that the issuance of the Additional Bonds has
been duly authorized by the Authority, (iii) that the execution and delivery of the
Supplemental Indenture and, if any, the amendments to the Sublease and the Site Lease
have been duly authorized, executed and delivered by the Authority and the County, (iv)
that upon execution and delivery of such Supplemental Indenture and any such

amendments to the Sublease and the Site Lease, this Indentue, as amended and

supplemented by such Supplemental Indenture, and, if so amended, the Sublease and the
Site Lease, as amended by such amendments, wil be valid and binding obligations of the
Authority and the County, and (v) that the execution and delivery of the Supplemental
Indenture and, if any, the amendments to the Sublease and the Site Lease, in and of
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RGDKQDJTDQ# CM LMR @CTDPQDJW @EEDBR RGD DVBJSQHML EPMK FPMQQ HLBMKD EMP EDCDP@J HLBMKD
R@V NSPNMQDQ ME HLRDPDQR ML 8SRQR@LCHLF ;@V$4VDKNR 1MLCQ/

!A" @ =PHRRDL 2DPRHEHB@RD ME RGD 0SRGMPHRW RG@R RGD PDOSHPDKDLRQ ME :DBRHML (%&)
GDPDME G@TD ADDL KDR/

!B" @ =PHRRDL 2DPRHEHB@RD ME RGD 2MSLRW RG@R RGD PDOSHPDKDLRQ ME :DBRHML (%&)
GDPDME G@TD ADDL KDR# UGHBG QG@JJ HLBJSCD @ BDPRHEHB@RHML @Q RM RGD E@HP PDLR@J T@JSD ME RGD
9PMNDPRW# @ERDP FHTHLF DEEDBR RM @LW @KDLCKDLRQ RM RGD :SAJD@QD @LC RGD :HRD 7D@QD
DLRDPDC HLRM HL BMLLDBRHML UHRG RGD HQQS@LBD ME RGD 0CCHRHML@J 1MLCQ @LC R@IHLF HLRM
@BBMSLR RGD SQD ME NPMBDDCQ ME QSBG 0CCHRHML@J 1MLCQ/

!C" >RGD UPHRRDL BMLQDLR ME RGD 6LQSPDP RM RGD DVDBSRHML @LC CDJHTDPW ME QSBG
:SNNJDKDLR@J 6LCDLRSPD @LC RGD HQQS@LBD ME QSBG 0CCHRHML@J 1MLCQ/?

!D" BDPRHEHDC BMNHDQ ME RGD PDQMJSRHMLQ ME RGD 1M@PC ME 3HPDBRMPQ ME RGD
0SRGMPHRW @LC RGD 1M@PC ME :SNDPTHQMPQ ME RGD 2MSLRW @SRGMPHXHLF RGD DVDBSRHML @LC
CDJHTDPW ME RGD :SNNJDKDLR@J 6LCDLRSPD @LC# HE @LW# RGD @KDLCKDLRQ RM RGD :SAJD@QD @LC
RGD :HRD 7D@QD/

!E" DVDBSRDC BMSLRDPN@PRQ MP CSJW @SRGDLRHB@RDC BMNHDQ ME RGD :SNNJDKDLR@J
6LCDLRSPD @LC# HE @LW# RGD @KDLCKDLRQ RM RGD :SAJD@QD @LC RGD :HRD 7D@QD# UHRG
Q@RHQE@BRMPW DTHCDLBD RG@R @LW QSBG @KDLCKDLRQ RM RGD :SAJD@QD @LC RGD :HRD 7D@QD G@TD
ADDL CSJW PDBMPCDC HL RGD @NNPMNPH@RD PDBMPCQ ME RGD BMSLRW HL UGHBG RGD 9PMNDPRW HQ
JMB@RDC/

!F" BDPRHEHDC BMNHDQ ME RGD NMJHBHDQ ME HLQSP@LBD PDOSHPDC AW :DBRHML *%&' ME RGD
:SAJD@QD MP BDPRHEHB@RDQ RGDPDME# UGHBG QG@JJ DTHCDLBD RG@R RGD @KMSLRQ ME RGD HLQSP@LBD
PDOSHPDC SLCDP QSAQDBRHMLQ !B" @LC !C" ME :DBRHML *%&' ME RGD :SAJD@QD G@TD ADDL
HLBPD@QDC# HE @NNJHB@AJD# RM BMTDP RGD @KMSLR ME QSBG 0CCHRHML@J 1MLCQ/ @LC

!G" @ 27;0 RHRJD HLQSP@LBD NMJHBW MP MRGDP @NNPMNPH@RD EMPK ME NMJHBW HL RGD
@KMSLR ME RGD 0CCHRHML@J 1MLCQ ME RGD RWND @LC UHRG RGD DLCMPQDKDLRQ CDQBPHADC HL
:DBRHML *%&) ME RGD :SAJD@QD%

<NML RGD CDJHTDPW RM RGD ;PSQRDD ME RGD EMPDFMHLF HLQRPSKDLRQ @LC SNML RGD ;PSQRDD Q
ADHLF Q@RHQEHDC EPMK @L DV@KHL@RHML ME Q@HC HLQRPSKDLRQ RG@R @JJ ME RGD CMBSKDLRQ PDOSHPDC AW RGHQ
:DBRHML G@TD ADDL CDJHTDPDC# RGD ;PSQRDD QG@JJ @SRGDLRHB@RD QSBG 0CCHRHML@J 1MLCQ# @LC QG@JJ
CDJHTDP QSBG 0CCHRHML@J 1MLCQ RM# MP SNML RGD PDOSDQR ME# RGD 0SRGMPHRW%

'*(0,.- " !# %2*(10,.- .+ $.-)/ ;GD 1MLCQ QG@JJ AD DVDBSRDC HL RGD L@KD @LC ML
ADG@JE ME RGD 0SRGMPHRW UHRG RGD K@LS@J MP E@BQHKHJD QHFL@RSPD ME RGD 2G@HPK@L ME RGD 1M@PC ME
3HPDBRMPQ ME RGD 0SRGMPHRW @RRDQRDC AW RGD K@LS@J MP E@BQHKHJD QHFL@RSPD ME RGD :DBPDR@PW ME RGD
0SRGMPHRW% ;GD 1MLCQ QG@JJ RGDL AD CDJHTDPDC RM RGD ;PSQRDD EMP @SRGDLRHB@RHML AW HR%&- B@QD @LW
ME QSBG MEEHBDPQ ME RGD 0SRGMPHRW UGM QG@JJ G@TD QHFLDC MP @RRDQRDC @LW ME RGD 1MLCQ QG@JJ BD@QD
RM AD QSBG MEEHBDPQ ADEMPD RGD 1MLCQ QM QHFLDC MP @RRDQRDC QG@JJ G@TD ADDL @SRGDLRHB@RDC MP
CDJHTDPDC AW RGD ;PSQRDD# MP HQQSDC AW RGD 0SRGMPHRW# QSBG 1MLCQ K@W LDTDPRGDJDQQ AD
@SRGDLRHB@RDC# CDJHTDPDC @LC HQQSDC @LC# SNML QSBG @SRGDLRHB@RHML# CDJHTDPW @LC HQQSD# QG@JJ AD @Q

85: =DQR.(+&-+-)-*%, (&

themselves, do not adversely affect the exclusion from gross income for federal income
tax purposes of interest on Outstanding Tax-Exempt Bonds;

(b) a Written Certificate of the Authority that the requirements of Section 2.04

hereof have been met;

( c) a Written Certificate of the County that the requirements of Section 2.04

hereof have been met, which shall include a certification as to the fair rental value of the
Propert, after giving effect to any amendments to the Sublease and the Site Lease
entered into in connection with the issuance of the Additional Bonds and taking into
account the use of proceeds of such Additional Bonds;

(d) (the written consent of the Insurer to the execution and delivery of such

Supplemental Indenture and the issuance of such Additional Bonds;)

( e) certified copies of the resolutions of the Board of Directors of the
Authority and the Board of Supervisors of the County authorizing the execution and
delivery of the Supplemental Indenture and, if any, the amendments to the Sublease and
the Site Lease;

(f) executed counterparts or duly authenticated copies of the Supplemental
Indentqre and, if any, the amendments to the Sublease and the Site Lease, with
satisfactory evidence that any such amendments to the Sublease and the Site Lease have
been duly recorded in the appropriate records of the county in which the Propert is

located;

(g) certified copies of the policies of insurance required by Section 5.01 of the
Sublease or certificates thereof, which shall evidence that the amounts of the insurance
required under subsections (c) and (d) of Section 5.01 of the Sublease have been
increased, if applicable, to cover the amount of such Additional Bonds; and

(h) a CL T A title insurance policy or other appropriate form of policy in the

amount of the Additional Bonds of the type and with the endorsements described in

Section 5.04 of the Sublease.

Upon the delivery to the Trustee of the foregoing instrments and upon the Trustee's
being satisfied from an examination of said instrments that all of the documents required by this
Section have been delivered, the Trustee shall authenticate such Additional Bonds, and shall
deliver such Additional Bonds to, or upon the request of, the Authority.

Section 2.06. Execution of Bonds. The Bonds shall be executed in the name and on
behalf of the Authority with the manual or facsimile signature of the Chairman of the Board of
Directors of the Authority attested by the manual or facsimile signature of the Secretary of the
Authority. The Bonds shall then be delivered to the Trustee for authentication by it. In case any
of such officers of the Authority who shall have signed or attested any of the Bonds shall cease
to be such officers before the Bonds so signed or attested shall have been authenticated or
delivered by the Trustee, or issued by the Authority, such Bonds may nevertheless be

authenticated, delivered and issued and, upon such authentication, delivery and issue, shall be as
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AHLCHLF SNML RGD /SRGMPHRW @Q RGMSFG RGMQD UGM QHFLDC @LC @RRDQRDC RGD Q@KD G@C BMLRHLSDC RM
AD QSBG MEEHBDPQ" @LC @JQM @LW 0MLCQ K@W AD QHFLDC @LC @RRDQRDC ML ADG@JE ME RGD /SRGMPHRW AW
QSBG 8DPQMLQ @Q @R RGD @BRS@J C@RD ME DVDBSRHML ME QSBG 0MLCQ QG@JJ AD RGD NPMNDP MEEHBDPQ ME RGD
/SRGMPHRW @JRGMSFG @R RGD LMKHL@J C@RD ME QSBG 0MLCQ @LW QSBG 8DPQML QG@JJ LMR G@TD ADDL QSBG
MEEHBDP ME RGD /SRGMPHRW$

,1/<598 $!"%! (=<418<5/.<598 92 )980;!7LJW QSBG ME RGD 0MLCQ @Q QG@JJ AD@P RGDPDML @
BDPRHEHB@RD ME @SRGDLRHB@RHML QSAQR@LRH@JJW HL RGD EMPK @Q RG@R QDR EMPRG HL 3VGHAHR / @LC 3VGHAHR 0
GDPDRM EMP RGD :DPHDQ '%&% 0MLCQ" K@LS@JJW DVDBSRDC AW RGD ;PSQRDD" QG@JJ AD T@JHC MP MAJHF@RMPW
EMP @LW NSPNMQD MP DLRHRJDC RM RGD ADLDEHRQ ME RGHQ 5LCDLRSPD" @LC QSBG BDPRHEHB@RD ME MP ML ADG@JE ME
RGD ;PSQRDD QG@JJ AD BMLBJSQHTD DTHCDLBD RG@R RGD 0MLCQ QM @SRGDLRHB@RDC G@TD ADDL CSJW
DVDBSRDC" @SRGDLRHB@RDC @LC CDJHTDPDC GDPDSLCDP @LC @PD DLRHRJDC RM RGD ADLDEHRQ ME RGHQ 5LCDLRSPD$

,1/<598 $!"&! +135;<:.<598 )996;! ;GD ;PSQRDD QG@JJ IDDN MP B@SQD RM AD IDNR" @R RGD
7EEHBD ME RGD ;PSQRDD" QSEEHBHDLR PDBMPCQ EMP RGD PDFHQRP@RHML @LC RP@LQEDP ME MULDPQGHN ME RGD
0MLCQ" UGHBG QG@JJ AD @T@HJ@AJD EMP HLQNDBRHML @LC BMNWHLF AW RGD /SRGMPHRW" RGD 1MSLRW >@LC RGD
5LQSPDP?. @LC" SNML NPDQDLR@RHML EMP QSBG NSPNMQD" RGD ;PSQRDD QG@JJ" SLCDP QSBG PD@QML@AJD
PDFSJ@RHMLQ @Q HR K@W NPDQBPHAD" PDFHQRDP MP RP@LQEDP MP B@SQD RM AD PDFHQRDPDC MP RP@LQEDPPDC" ML
QSBG PDBMPCQ" RGD MULDPQGHN ME RGD 0MLCQ @Q GDPDHL NPMTHCDC$
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HRQ RDPKQ" AD RP@LQEDPPDC SNML RGD 9DFHQRP@RHML 0MMIQ AW RGD 8DPQML HL UGMQD L@KD HR HQ
PDFHQRDPDC" HL NDPQML MP AW GHQ CSJW @SRGMPHXDC @RRMPLDW" SNML QSPPDLCDP ME QSBG 0MLC EMP
B@LBDJJ@RHML" @BBMKN@LHDC AW CDJHTDPW ME @ UPHRRDL HLQRPSKDLR ME RP@LQEDP" CSJW DVDBSRDC HL @
EMPK @BBDNR@AJD RM RGD ;PSQRDD$ =GDLDTDP @LW 0MLC MP 0MLCQ QG@JJ AD QSPPDLCDPDC EMP RP@LQEDP"
RGD /SRGMPHRW QG@JJ DVDBSRD @LC RGD ;PSQRDD QG@JJ @SRGDLRHB@RD @LC QG@JJ CDJHTDP @ LDU 0MLC MP
0MLCQ ME RGD Q@KD :DPHDQ @LC K@RSPHRW HL @ JHID @FFPDF@RD NPHLBHN@J @KMSLR" HL @LW /SRGMPHXDC
2DLMKHL@RHML$ ;GD ;PSQRDD QG@JJ PDOSHPD RGD 7ULDP PDOSDQRHLF QSBG RP@LQEDP RM N@W @LW R@V MP
MRGDP FMTDPLKDLR@J BG@PFD PDOSHPDC RM AD N@HC UHRG PDQNDBR RM QSBG RP@LQEDP$

;GD 0MLCQ K@W AD DVBG@LFDC @R RGD 7EEHBD ME RGD ;PSQRDD EMP @ JHID @FFPDF@RD NPHLBHN@J
@KMSLR ME 0MLCQ ME RGD Q@KD :DPHDQ @LC K@RSPHRW ME MRGDP /SRGMPHXDC 2DLMKHL@RHMLQ$ ;GD ;PSQRDD
QG@JJ PDOSHPD RGD N@WKDLR AW RGD 7ULDP PDOSDQRHLF QSBG DVBG@LFD ME @LW R@V MP MRGDP FMTDPLKDLR@J
BG@PFD PDOSHPDC RM AD N@HC UHRG PDQNDBR RM QSBG DVBG@LFD$

;GD ;PSQRDD QG@JJ LMR AD MAJHF@RDC RM K@ID @LW RP@LQEDP MP DVBG@LFD ME 0MLCQ ME @ :DPHDQ
NSPQS@LR RM RGHQ :DBRHML CSPHLF RGD NDPHMC BMKKDLBHLF ML RGD C@RD EHTD C@WQ ADEMPD RGD C@RD ME
QDJDBRHML ME 0MLCQ ME QSBG :DPHDQ EMP PDCDKNRHML @LC DLCHLF ML RGD C@RD ME K@HJHLF LMRHBD ME QSBG
PDCDKNRHML" MP UHRG PDQNDBR RM @LW 0MLCQ ME QSBG :DPHDQ QDJDBRDC EMP PDCDKNRHML$

,1/<598 $!#"! )996 *8<:? ,?;<17!  @! 8PHMP RM RGD HQQS@LBD ME @ :DPHDQ ME 0MLCQ" RGD
/SRGMPHRW K@W NPMTHCD RG@R QSBG :DPHDQ ME 0MLCQ QG@JJ HLHRH@JJW AD HQQSDC @Q 0MMI#3LRPW 0MLCQ"
@LC HL QSBG DTDLR" RGD 0MLCQ ME QSBG :DPHDQ EMP D@BG K@RSPHRW C@RD QG@JJ AD HL RGD EMPK ME @
QDN@P@RD QHLFJD ESJJW PDFHQRDPDC 0MLC  UGHBG K@W AD RWNDUPHRRDL!$ <NML HLHRH@J HQQS@LBD" RGD
MULDPQGHN ME D@BG QSBG 0MLC ME QSBG :DPHDQ QG@JJ AD PDFHQRDPDC HL RGD 9DFHQRP@RHML 0MMIQ HL RGD
L@KD ME RGD 6MKHLDD" @Q LMKHLDD ME RGD 2DNMQHRMPW$ ;GD :DPHDQ '%&% 0MLCQ QG@JJ HLHRH@JJW AD
HQQSDC @Q 0MMI#3LRPW 0MLCQ$
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binding upon the Authority as though those who signed and attested the same had continued to
be such officers, and also any Bonds may be signed and attested on behalf of the Authority by
such Persons as at the actual date of execution of such Bonds shall be the proper officers of the
Authority although at the nominal date of such Bonds any such Person shall not have been such
offcer of the Authority.

Section 2.07. Authentication of Bonds. Only such of the Bonds as shall bear thereon a
certificate of authentication substantially in the form as that set forth in Exhibit A and Exhibit B
hereto for the Series 2010 Bonds, manually executed by the Trustee, shall be valid or obligatory
for any purpose or entitled to the benefits of this Indenture, and such certificate of or on behalf of
the Trustee shall be conclusive evidence that the Bonds so authenticated have been duly
executed, authenticated and delivered hereunder and are entitled to the benefits of this Indenture.

Section 2.08. Reeistration Books. The Trustee shall keep or cause to be kept, at the
Office of the Trustee, suffcient records for the registration and transfer of ownership of the
Bonds, which shall be available for inspection and copying by the Authority, the County (and the
Insurer); and, upon presentation for such purpose, the Trustee shall, under such reasonable
regulations as it may prescribe, register or transfer or cause to be registered or transferred, on
such records, the ownership of the Bonds as herein provided.

Section 2.09. Transfer and Exchanee of Bonds. Any Bond may, in accordance with
its terms, be transferred upon the Registration Books by the Person in whose name it is
registered, in person or by his duly authorized attorney, upon surrender of such Bond for
cancellation, accompanied by delivery of a written instrument of transfer, duly executed in a
form acceptable to the Trustee. Whenever any Bond or Bonds shall be surrendered for transfer,
the Authority shall execute and the Trustee shall authenticate and shall deliver a new Bond or
Bonds of the samé Series and maturity in a like aggregate principal amount, in any Authorized
Denomination. The Trustee shall require the Owner requesting such transfer to pay any tax or
other governental charge required to be paid with respect to such transfer.

The Bonds may be exchanged at the Offce of the Trustee for a like aggregate principal
amount of Bonds of the same Series and maturity of other Authorized Denominations. The Trustee
shall require the payment by the Owner requesting such exchange of any ta or other governental
charge required to be paid with respect to such exchange.

The Trustee shall not be obligated to make any transfer or exchange of Bonds of a Series
pursuant to this Section during the period commencing on the date five days before the date of
selection of Bonds of such Series for redemption and ending on the date of mailing notice of such
redemption, or with respect to any Bonds of such Series selected for redemption.

Section 2.10. Book-Entrv SYstem. (a) Prior to the issuance of a Series of Bonds, the
Authority may provide that such Series of Bonds shall initially be issued as Book-Entr Bonds,
and in such event, the Bonds of such Series for each maturity date shall be in the form of a
separate single fully registered Bond (which may be typewritten). Upon initial issuance, the
ownership of each such Bond of such Series shall be registered in the Registration Books in the
name of the Nominee, as nominee of the Depository. The Series 2010 Bonds shall initially be
issued as Book-Entr Bonds.
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